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LOAN AGREEMENT
(Green Investment Group)

THIS LOAN AGREEMENT (this “Agreement”) is entered into as of April 29, 2011,
‘between WAKEFIELD KENNEDY LLC, a Washington limited liability company (“Lender”),
and GREEN INVESTMENT GROUP, INC. an lllinois corporation (“Borrower”). Lender
hereby agrees to make a loan (the “Loan”) to Borrower in the maximum principal amount of
TWENTY-NINE MILLION AND NO/100 DOLLARS ($29,000,000.00) for the purposes and
subject to the terms and conditions set forth below.

RECITALS

WHEREAS, Lender has authorized and made a loan (“Loan”) to Borrower in the
maximum principal sum of TWENTY-NINE MILLION AND NO/100 DOLLARS
($29,000,000.00), which Loan is evidenced by that certain promissory note dated the date hereof,
together with any supplements, amendments, modifications, or extensions thereof, (“Note”)
given by Borrower, as maker, to Lender, as payee;

WHEREAS, Raymond S. Stillwell and Mark D. Spizzo are the sole shareholders of the
Borrower (together, the “Principals™), and such Principals have guaranteed the payment and
performance of Borrower’s obligations under the Loan;

WHEREAS, the Principals own the Collateral Properties (as defined in Section 2 of this
Agreement) through certain other affiliate limited liability companies, corporations, and limited
partnerships listed on Exhibit A (collectively, the “Affiliates™);

WHEREAS, to induce the Lender to make the Loan to Borrower, the Principals have
agreed to cause the Affiliates to enter into those certain security instruments for purposes of
further security for the Loan; and

WHEREAS, all things necessary to make this Agreement the valid and legally binding
obligation of Borrower in accordance with its terms, for the uses and purposes herein set forth,
have been done and performed.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, Borrower and Lender agree as follows:

1. Loan Purpose. Borrower represents and agrees that the Loan constitutes a business
loan within the purview of paragraph 1(c) of Section 4 of the Illinois Interest Act, 815 ILCS
205/1 et seq. (or any substitute, amended or replacement statutes) transacted solely for the
purpose of catrying on or acquiring the business of Borrower, and also constitutes a loan secured
by a mortgage which comes within the purview of subparagraph 1(l) of said Section. A portion
of the net proceeds of the Loan are expected to be advanced by Borrower to M2Green
Redevelopment, LLC, a Montana limited liability company, which is qualified to conduct
business in the State of Montana and an Affiliate of Borrower, to be used by M2Green
Redevelopment, LLC for the acquisition by M2Green Redevelopment, LLC of certain property,
improvements, equipment and related assets in Missoula, Montana commonly known as the
Smurfit Stone Container Plant (the “Montana Facility”).
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2. Loan Documentation and Security. The Loan shall be evidenced by the Note and
such other loan documentation as is required by Lender. Repayment of the Note shall be secured
by (i) a Pledge and Security Agreement (the “Pledge Agreement”), pursuant to which certain
principals of Borrower and their affiliates shall pledge to Lender all of their right, title and
interest in and to stock, membership, management and related rights and interests in Borrower
and the Affiliates of Borrower as more further described in the Pledge Agreement, and (ii)
mortgages and hypothecations of the real and personal property owned by the Affiliates (the
“Collateral Properties”), which Collateral Properties are listed in Exhibit A and are more
particularly described in the mortgages and hypothecates executed by or on behalf of the
Affiliates and dated as of the same date as this Agreement. Repayment of the Note and the
performance of Borrower’s other obligations under the Loan Documents shall be unconditionally
guaranteed by each of Raymond Stillwell and Mark Spizzo (the Principals of Borrower) under a
guaranty (each, a “Guaranty”). This Agreement, the Note, the Pledge Agreement, each
Guaranty, any financing statements, the mortgages and hypothecates, and any other documents
or agreements evidencing or documenting the Loan are collectively referred to herein as the
“Loan Documents.” Further, Borrower shall enter into an environmental indemnity agreement in
connection with any environmental liability associated with the Collateral Properties, which
agreement shall be an independent undertaking and not an obligation secured by the Security
Instruments (as hereinafter defined).

3. Disbursement at Closing.

3.1.  Single Disbursement. The Loan proceeds shall be disbursed at Closing.
Borrower shall receive only one borrowing hereunder in respect of the Loan and any amount
borrowed and repaid hereunder may not be re-borrowed. At the election of Lender, Lender may
advance the Loan in a “net” funding to Borrower whereby Lender advances to Borrower the net
loan funds after deducting the Processing Fee and funding the Interest Holdback (both as defined
below) and after paying or reserving for the other fees and costs for which Borrower is
responsible in accordance with the terms of the Loan Documents. Any such funds deducted shall
be included in the principal balance of the Loan as of the date of Closing and shall accrue interest
at the rate set forth in Section 5 below notwithstanding that such funds remain held by Lender.

3.2. Interest Holdback. Lender shall set aside $4,350,000 out of the proceeds
of the Loan and shall apply such funds towards the payment of Borrower’s monthly interest
payments under the Note (the “Interest Holdback™). For the avoidance of doubt, it is intended
that the amount of the Interest Holdback be included in the principal balance of the Loan as of
the date hereof and shall accrue interest at the rate set forth in Section 5 below notwithstanding
that such funds remain held by Lender.

3.2,  Loan Closing Cost and Post-Closing Expense Holdback. Lender shall set
aside $200,000 out of the proceeds of the Loan and shall disburse such amount to the Trust

Account of Foster Pepper PLLC for purposes of paying the Lender’s legal fees and costs
- associated with the closing of the Loan, including the costs for obtaining title insurance policies
insuring the liens of the Security Instruments, as well as for any post-closing legal fees and costs
associated with the matters set forth in Section 8 (the “Closing/Post-Closing Holdback™), For the
avoidance of doubt, it is intended that the amount of the Closing/Post-Closing Holdback be
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included in the principal balance of the Loan as of the date hereof and shall accrue interest at the
rate set forth in Section 5 below notwithstanding that such funds remain held by Lender. If the
amount of the Closing/Post-Closing Holdback is not sufficient to pay for all of the Lender’s legal
fees and costs to be covered thereby, then Borrower shall reimburse Lender within thirty (30)
days of written demand for any additional amounts incurred by Lender. If the Closing/Post-
Closing Holdback is sufficient to pay for all of the Lender’s legal fees and costs to be covered
thereby, then Lender shall instruct Foster Pepper PLLC to disburse any remaining balance to
Borrower.

4. Processing Fee. At Closing, Borrower shall pay to Lender a processing fee in the
amount of Five Million Six Hundred Fifty Thousand and No/100 Dollars ($5,650,000) (the
“Processing Fee”). In addition, Borrower shall pay all costs incurred by Lender in reviewing and
underwriting the Loan, including legal fees (“Lender’s Costs™).

5. Guaranteed Minimum Interest. As a material inducement to Lender making the Loan
to Borrower, Borrower has agreed to pay interest in an amount equal to not less than $4,350,000
over the term of the Loan (the “Guaranteed Minimum Interest”). On the Maturity Date (as
defined in the Note) or such earlier date upon which the Loan is prepaid in its entirety, Borrower
shall pay to Lender, along with the outstanding principal balance of the Loan and all accrued but
unpaid interest, an amount equal to the difference between the Guaranteed Minimum Interest and
the aggregate amount of interest (excluding interest paid at the Default Rate) previously paid to
Lender. Borrower’s obligation to pay the Guaranteed Minimum Interest shall be secured by the
Loan Documents. '

6. No_Further Commitment to Lend.  Borrower acknowledges prior discussions
between Borrower and Lender regarding other potential financing Lender might provide to
Borrower. BORROWER ACKNOWLEDGES AND AGREES THAT LENDER HAS NOT
MADE ANY COMMITMENT OR AGREEMENT TO ADVANCE ANY FUNDS TO
BORROWER OR ANY AFFILIATE OF BORROWER OTHER THAN THE LOAN AS SET
FORTH IN THIS AGREEMENT. ANY PRIOR DISCUSSIONS BETWEEN BORROWER
AND LENDER WITH RESPECT TO ANY OTHER LOANS OR FINANCINGS ARE NOT
BINDING ON BORROWER OR LENDER AND ARE NOT AND MAY NOT BE RELIED
UPON BY BORROWER OR ANY AFFILIATE OF BORROWER.

7. Conditions to Disbursement. Lender shall make the disbursement of the Loan at
closing to Borrower only upon satisfaction of the following conditions:

7.1 Borrower shall have provided Lender with a resolution authorizing the
Loan and the execution of the Loan Documents or such other evidence acceptable to Lender that
the Loan and the execution and delivery of the Loan Documents are authorized, and a legal
opinion from counsel to Borrower and Guarantors regarding the existence, due authorization,
execution, delivery and enforceability of the Loan Documents against Borrower, Guarantors and
any other affiliates of Borrower that may be a party to any of the Loan Documents.

7.2  Borrower shall have executed and delivered to Lender all documents
required hereunder to evidence and secure the Loan, including, without limitation, the Note.
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7.3 Borrower shall have caused the delivery to Lender of a Guaranty from
each of Raymond Stillwell and Mark Spizzo and the Pledge Agreement securing the Loan.

7.4  Borrower shall have paid the Processing Fee and Lender’s Costs in
accordance with the terms set forth herein. :

At the request of Borrower, Lender made an advance on the Loan in the amount of
$6,075,000 to Borrower on April 8, 2011 (the “Initial Advance”), which Initial Advance was
evidenced by a separate loan agreement, promissory note, guaranties of the Principals, and
pledge and security agreement all dated as of April 8, 2011 (collectively, the “Initial Advance
Loan Documents”). To the extent of any inconsistency between the terms and conditions of the
Initial Advance Loan Documents and the Loan Documents entered into with this Agreement, the
terms and conditions of this Agreement and Loan Documents will prevail.

An itemization of the Loan, including the Initial Advance and the amounts to be funded
under this Agreement, is set forth in Exhibit B to this Agreement. At the request of Borrower,
Lender agreed to disburse the remaining net proceeds of the Loan in the amount of
$13,712,571.92 via the wire instructions provided by Borrower to Lender and attached hereto as
Schedule B.

8. Post-Closing Obligations.

8.1  Deposit Account and Control Agreement. Within fifteen (15) days after
the date of this Agreement, Borrower shall open a deposit account with a bank reasonably
acceptable to Lender (the “Deposit Account”). Borrower shall pay to Lender (as a principal
reduction payment of the Loan) certain proceeds [as more particularly set forth in Sections 8.1.1
and 8.1.2 below] from the operation by its Affiliate of the Collateral Property located in Montana
(the “Montana Affiliate”), including the proceeds from rental, proceeds from sales of water,
energy, minerals, gravel, and other issues and profits, and proceeds from sale or scrap of the real
and personal property related thereto (the “Collateral Disposition Proceeds™). In connection with
the establishment of the Deposit Account, Lender and Borrower shall mutually agree upon a
procedure by which the Collateral Disposition Proceeds will be released by the Montana
Affiliate to the Borrower and deposited into the Deposit Account, which procedure shall include
a requirement that third-parties from whom the Collateral Disposition Proceeds are obtained
shall be instructed and authorized to wire such amounts directly to the Deposit Account. In
furtherance of the foregoing, Borrower shall promptly deliver to Lender copies of any contracts
for the rental or sale of all or any portion of the Collateral Property. Lender shall be granted a
security interest in the Deposit Account pursuant to a customary account control agreement by
and among Borrower, Lender, and the bank holding the Deposit Account, which account control
agreement shall be in form and substance reasonably acceptable to Lender (the “Account Control
Agreement”). The Account Control Agreement shall be provided to Lender within fifteen (15)
days after the date of this Agreement.

8.1.1 From the date of this Agreement until the principal balance of the
Loan has been paid down to $19,500,000.00, one hundred percent (100%) of the net Collateral
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Disposition Proceeds shall be paid to Lender. For purposes of this Section 8.1.1, the “net
Collateral Disposition Proceeds” shall be determined by taking the gross Collateral Disposition
Proceeds and subtracting therefrom (a) the cost of sale, if any, and (b) the allocable costs and
expenses actually incurred and directly connected with owning and operating the portion of the
Collateral Property owned by the Montana Affiliate from which the Collateral Disposition
Proceeds are generated, and (c) a commercially reasonable amount for reserves for purposes of
paying for any anticipated future costs and expenses of owning and operating the Collateral
Property owned by the Montana Affiliate from which the Collateral Disposition Proceeds are
generated, which amounts shall be mutually agreed to-by Borrower and Lender.

8.1.2 From the date that the principal balance of the Loan has been paid
down to $19,500,000.00 until the Loan has been paid in full, seventy percent (70%) of the gross
Collateral Disposition Proceeds shall be paid to Lender, and the remaining Collateral Disposition
Proceeds shall be paid to Borrower or to such other party as designated by Borrower,

8.2  Royalties. As additional consideration to Lender, Borrower and its
Montana Affiliate have agreed to grant to Lender or its designee(s) (the “Royalty Recipient”) a
royalty pursuant to which the Royalty Recipient shall be entitled to royalty payments in the
amount of twenty percent (20%) of the net proceeds from the sale of power, water, minerals,
gravel and/or other issues and profits from such Collateral Property located in Montana (the
“Royalty Payments”). The terms and conditions of such Royalty Payments shall be more fully
set forth in a separate agreement (the “Royalty Agreement”) to be negotiated and entered into
within fifteen (15) days of the date of this Agreement. The obligation to make the Royalty
Payments under the Royalty Agreement shall not commence until after the Loan has been paid in
full. Accordingly, the Royalty Payments shall in no way effect or duplicate the payments from
the Collateral Disposition Proceeds that are provided for in Section 8.1. Further, the payments
under the Royalty Agreement shall not be construed to be payments on the Loan, and the
Royalty Agreement shall not be interpreted to create a joint venture or partnership between
Lender and Borrower.

8.3  Environmental Insurance. Borrower and its Affiliates have obtained and
may obtain in the future insurance covering Environmental Site Liability in connection with the
Collateral Properties (the “Environmental Insurance Policies”). All Environmental Insurance
Policies shall name Lender as an additional insured or a named insured (as directed by Lender),
and Borrower shall within fifteen (15) days of the date of this Agreement provide Lender with
full and complete copies of all existing Environmental Insurance Policies with certificates
evidencing the interest of Lender in the same. Borrower shall be responsible for any uninsured
losses and any deductibles. All existing and future Environmental Insurance Policies and the
proceeds thereof, are hereby assigned to Lender, but no such assignment shall be effective to
invalidate or impair any such insurance policy. Should the Collateral Properties or any part
thereof be subject to environmental conditions by reason of any cause covered by the
Environmental Insurance Policies, Lender may, at its option, commence, appear in, and
prosecute, in its own name, any action or proceeding, or make any reasonable compromise or
settlement in connection with such damage, and obtain all proceeds, or other relief therefor, and
Borrower agrees to pay Lender’s costs and reasonable attorneys’ fees in connection therewith.
No insurance proceeds at any time assigned to or held by Lender shall be deemed to be held in
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trust, and Lender may commingle such proceeds with its general assets and shall not be liable for
the payment of any interest thereon. The amount collected under any Environmental Insurance
Policies may be applied by Lender upon any Loan indebtedness and in such order as Lender may
determine, or at the option of Lender, the entire amount so collected or any part thereof may be
released to Borrower. Lender shall in no case be obligated to see to the proper application of any
amount paid over to Borrower.

8.4  Insurance Claim. Borrower has an outstanding insurance claim in the
amount of approximately $11,000,000 that is associated with damage to the energy plant located
on the Collateral Property in Alton, Illinois. Borrower agrees to deposit the net proceeds from
such insurance claim into the Deposit Account and to pay 70% of such net proceeds to Lender as
a principal payment on the Loan. No such insurance proceeds at any time assigned to or held by
Lender shall be deemed to be held in trust, and Lender may commingle such proceeds with its
general assets and shall not be liable for the payment of any interest thereon. Lender shall in no
case be obligated to see to the proper application of any amount paid over to Borrower.

8.5 Insurance Requirements of Security Instruments. Borrower and its
Affiliates have obtained and may obtain in the future other insurance covering general
commercial liabilities and casualties in connection with the Collateral Properties (the “Other
Insurance Policies”). All Other Insurance Policies shall comply with the insurance requirements
set forth in the Security Instruments, and Borrower shall within fifteen (15) days of the date of
this Agreement provide Lender with full and complete copies of all existing Other Insurance
‘Policies with certificates evidencing the interest of Lender in the same.

8.6  Title Matters. In connection with Lender’s due diligence for the Loan,
certain title defects have been discovered in connection with the Collateral Properties, including
the following (collectively referred to herein as the “Title Defects”) lack of registration in the
Land Title System of certain portions of the Collateral Property located in Bathurst, New
Brunswick; back taxes owing on the Collateral Properties located in Quebec and New
Brunswick; and senior financial encumbrances on the Collateral Properties located in Alton,
Hlinois and Circleville, Ohio. Further, Lender has not been provided with all supporting
documentation referenced in the title commitments for the Loan title policies under the orders
listed in Exhibit A and has not had sufficient time to review the other documentation that has
been provided. Accordingly, as a post-closing covenant, Borrower agrees to cooperate in good
faith and use best efforts to cure the Title Defects, including any title matters that are discovered
post-closing and that have a material adverse effect on the Lender’s security interest in the
Collateral Properties. Further, Borrower hereby covenants and agrees that it shall take no action
and shall not permit any financial encumbrance on any of the Collateral Properties to increase in
amount or to go into default from and after the date of this Agreement.

8.7  Further Documentation. In the event any further documentation or
information is (a) required by Lender, in order to enable Lender to transfer its interest in the
Loan, or (b) deemed necessary or appropriale by Lender Lo correct patent mistakes in the Loan
Documents, perfection of security interests in the Collateral Properties, or the funding of the
Loan, Borrower shall provide, or cause to be provided to Lender, at Borrower’s cost and
expense, such documentation or information. Borrower shall execute and deliver to Lender such
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documentation, including but not limited to any amendments, corrections, deletions, or additions
to this Agreement, the Note, the Security Instruments, and the other Loan Documents as is
required by Lender; provided, however, that Borrower shall not be required to do anything that
has the effect of (a) changing the essential economic terms of the Loan set forth in the Loan
Documents, or (b) imposing greater personal liability under the Loan Documents. In the event
Borrower or any Affiliate is requested to: (a) furnish any documentation or information; (b)
execute and deliver any documentation; (c) correct or amend any documents previously
executed; or (d) perform any acts, as provided herein, and Borrower or an Affiliate fails to do so,
then such failure by Borrower or such Affiliate shall be, at the sole option of Lender, an event of
default under this Agreement, the Note, the Security Instruments, and the other Loan Documents,
and Lender shall have the right, in its sole and absolute option, to demand payment in full of the
Note, and pursue such remedies as are available to Lender under the Security Instruments and the
other Loan Documents.

9. Interest Rate; Repayment. The Loan shall bear interest at the rate and in the manner
provided in the Note. The Loan shall be repaid as provided in the Note.

10. No_Assignment or Delegation. Borrower may not assign or otherwise transfer its
rights, or delegate any of its obligations under, this Agreement without the prior written consent
of Lender, which may be granted or withheld by Lender in its sole discretion.

11. Closing. Closing of the Loan shall occur on April 29, 2011 upon the execution and
delivery of the Looan Documents and the satisfaction by Borrower of all other conditions herein
or in the Loan Documents (the “Closing™).

12. Notices. All notices hereunder or under any of the Loan Documents shall be effective
upon receipt, shall be in writing, and shall be sent by U.S. certified mail, overnight courier, hand
delivery, or facsimile as follows:

If to HOLDER: WAKEFIELD KENNEDY LLC
1457-130" Avenue NE
Bellevue, Washington 98005
Attn: Steven J. Malsam
Ph. 425-462-8684
Fax 425-454-8237

with a copy to: FOSTER PEPPER PLLC
1111 Third Avenue, Suite 3400
Seattle, Washington 98101
Attn: Michael D, Kuntz
Ph. 206-447-8959
Fax 206-749-1976

If to MAKER: GREEN INVESTMENT GROUP INC.
601 E. Third Street, Suite 302
Alton, linois 62002
Attn: Raymond Stillwell
Ph. 618-465-7277
Fax. 618-465-7968
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The address for notices may be changed from time by either party by written notice g1ven in the
manner provided herein.

13. Entire Agreement; No Waiver. This Agreement and the other Loan Documents
represent the entire agreement of the parties and supersede and replace in their entirety any
previous oral or written agreements, discussions or negotiations of the Borrower and Lender with
respect to the Loan. No conditions or provisions of the Loan can be waived unless approved in
writing by Lender, and Lender’s failure to insist upon the strict performance of any provisions of
the Loan Documents, or to exercise any right based upon a breach of contract, or the acceptance
of any performance during such breach, shall not constitute a waiver of any right under the Loan.
If any provision of the Loan or its application to any person or circumstances is held to be invalid
by a court with legal jurisdiction, that provision shall be severed and shall not affect the validity
of the rest of the L.oan Documents.

14. Default/Remedies. In the event Borrower fails to perform its obligations hereunder or
under the other Loan Documents, including its repayment obligations, and upon the expiration of
the applicable grace period, if any, for the curing of such default specified in the Note, Lender
may in its sole discretion declare the entire outstanding principal balance of the Loan
immediately due and payable and/or may pursue any other remedy available to Lender under the
Loan Documents and applicable law.

15. Indemnity. Borrower agrees to defend, indemnify and hold harmless Lender and all
of its past and present officers, directors, agents, employees, predecessors, successors,
transferees, assigns, and all other persons and entities, whether described herein or otherwise,
from and against any and all claims, demands, causes of action, actions, rights, liabilities,
contract obligations, damages, attorney’s fees and costs, at law or in equity or otherwise,
resulting from any misrepresentation by Borrower with respect to the transactions described
herein, or from any breach by Borrower of their obligations hereunder or under any other
document executed or delivered by Borrower in connection with the transactions described
herein.

16. Representations, Warranties and Covenants of Botrower. Borrower hereby represents
and warrants to Lender as follows:

16.1  Borrower is a corporation duly organized, validly existing and in good
standing under the laws of the State of Illinois.

16.2  Borrower has full power and authority to enter into and carry out the
terms of this Agreement. The individual signing the l.oan Documents is an authorized officer of
Borrower. The Loan Documents have been duly authorized, executed and delivered by
Borrower.

16.3  This Agreement and the Loan Documents constitute legal, valid and
binding obligations of Borrower enforceable in accordance with their respective terms, subject to
bankruptcy, insolvency and principles of equity. Neither the entry into nor the performance of
and compliance with this Agreement or any of the Loan Documents has resulted or will result in
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any violation of, or a conflict with or a default under, any judgment, decree, order, mortgage,
indenture, contract, or agreement by which Borrower is bound or any statute, rule or regulation
applicable to Borrower.

16.4  Borrower has done or caused to be done and will do all things necessary
to observe organizational formalities and preserve its existence, and Borrower will not, nor will
Borrower permit any affiliate to, amend, modify or otherwise change the operating agreement,
articles of organization or other organizational documents of Borrower without the prior written
consent of Lender, which consent shall not be unreasonably withheld. Borrower will maintain
all of its books, records, financial statements and bank accounts separate from those of its
affiliates and Borrower will file its own tax returns. Borrower shall maintain its books, records,
resolutions and agreements as official records. Borrower will be, and at all times will hold itself
out to the public as a legal entity separate and distinct from any other entity (including any
affiliate of Borrower), shall correct any known misunderstanding regarding its status as a
separate entity, shall conduct business in its own name, shall not identify itself or any of its
affiliates as a division or part of the other and shall maintain and utilize separate stationery,
invoices and checks. With the understanding and agreement that Borrower has the right to
advance the net proceeds of the Loan to M2Green Redevelopment, LL.C, Borrower will not
commingle the funds and other assets of Borrower with those of any affiliate or any other person
or entity.

17. Maximum Interest. No provisions of this Agreement or of the Note shall require the
payment or permit the collection of interest in excess of the maximum permitted by law. If any
excess of interest in such respect is herein or in the Note provided for, neither Borrower nor its
successors or assigns shall be obligated to pay that portion of such interest which is in excess of
the maximum permitted by law, and the right to demand the payment of any such excess shall be
and is hereby waived and this Section 17 shall control any provisions of this Agreement or the
Note which is inconsistent herewith.

[8. Costs and Fees. Borrower shall pay all costs of Lender with respect to negotiating,
documenting, servicing and enforcing the Loan, including, without limitation, all legal fees
incurred by Lender. In addition, Borrower shall pay all costs incurred by Lender with respect to
any realization proceeding conducted by Lender pursuant to the terms of the Loan Documents,
including, without limitation, legal fees incurred by Lender.

19. Further Assurances. Borrower shall do and execute all and such further lawful and
reasonable acts, conveyances and assurances for the better and more effective carrying out of the
intents and purposes of this Agreement and the other Loan Documents, as Lender shall
reasonably require from time to time.

20. Governing Law. This Agreement has been executed under and shall be construed and
enforced in accordance with the internal laws of the State of Illinois (without giving effect to any
other choice of law or conflict of law provisions or rule). Borrower hereby submits to the
jurisdiction of the State of Illinois for purposes of all legal proceedings arising out of or related
to this Agreement or the transactions contemplated hereby. If there is any litigation or other
proceeding to enforce or interpret any provision of this Agreement, jurisdiction shall be in the
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State or Federal Courts of Cook County in the State of Iilinois (provided that nothing herein shall
restrict the ability of Lender to enforce all security interests in any and all jurisdictions where
such enforcement might be deemed appropriate by Lender, and provided that nothing herein
shall restrict the ability of Lender to enforce judgments against Borrower and/or Guarantors in
any jurisdiction deemed appropriate by Lender to collect any and all amounts due and owing to
Lender).

21. Usury. As provided in Section 1 of this Agreement and as a material part of the
consideration to Lender for making the Loan, Borrower hereby confirms that the Loan is a
business loan being made to an Illinois corporation and that this Agreement and the other Loan
Documents, excepting any mortgage or hypothecate recorded against the Collateral Properties
(which security instruments shall be governed by the law of the jurisdiction where such security
instruments are recorded), are to be governed by Illinois law. Accordingly, Borrower hereby
agrees that the interest, costs, and fees charged and paid in connection with the Loan are not
subject to any limitations under the usury laws of the state of Illinois. Borrower hereby expressly
acknowledges and agrees that its election to use the Loan proceeds to acquire property in the state of
Montana is solely a decision of the Borrower and shall not be a fact used by the Borrower to contest
the amount of interest, costs, and fees related to the Loan as being usurious under the laws of the
state of Montana.

Regardless of any provisions contained in this Agreement, the Note, and/or the other Loan
Documents, Lender shall never be deemed to have contracted for or be entitled to receive, collect, or
apply as interest on the Loan, any amount in excess of the "Highest Lawful Rate" (as hereinafter
defined), and in the event Lender ever receives, collects, or applies as interest any such excess
amount, such amount which would be excessive interest shall be deemed a payment of principal and
shall be applied to the reduction of the unpaid principal balance of the Loan, and if the principal
balance of the Loan is paid in full, any remaining excess amount shall forthwith be first applied to
any other sums due and owing under the Loan, the Note, and the other Loan Documents, and then
the remaining amount, if any, shall be paid to Borrower. Regardless of any provisions contained in
this Agreement, the Note, and/or the other Loan Documents, in determining whether the interest,
costs, and fees paid or payable under any specific contingency exceeds the Highest Lawful Rate,
Lender may, in Lender's sole discretion, to the maximum extent permitted under applicable law, (i)
characterize any non-principal payment (other than payments which are expressly designated as
interest payments hereunder) as an expense, fee, or premium, rather than as interest, to the extent
permitted by law, (if) exclude voluntary prepayments and the effect thereof, and (iii) spread the total
amount of interest throughout the entire contemplated term of the Loan so that the interest rate is
uniform throughout such term. As used herein, the term "Highest Lawful Rate" shall mean the
highest non-usurious rate of interest, costs, and fees, if any, permitted by applicable law on each day
any indebtedness is outstanding under the Loan.

22, Waiver of Jury Trial Right. BORROWER KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES ANY RIGHT TO A TRIAL BY JURY WITH RESPECT TO
ANY LITIGATION ARISING UNDER, IN CONNECTION WITH, OR RELATING TO THIS
AGREEMENT, THE OTHER LOAN DOCUMENTS, OR ANY OTHER AGREEMENT
EXECUTED IN CONNECTION WITH THE LOAN, REGARDLESS OF WHETHER THE
SUBJECT OF SUCH LITIGATION IS IN WHOLE OR PART A CLLAIM ARISING IN SUCH

10
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PARTY’S FAVOR UNDER APPLICABLE CONTRACT, TORT OR STATUTORY LAW.

23. Cross-Default and Cross-Collateralization.

23.1  Defined Terms. As used in this Section 23, “Security Instruments” means
each mortgage or hypothec encumbering each of the Collateral Properties as security for the
Loan. The Security Instruments shall be considered part of the Loan Documents.

23.2  Cross-Default and Cross-Collateralization. The Loan provides financing
for Borrower’s business operations, including its common enterprise conducted through the
Affiliates that own the Collateral Properties. As such, and as a condition to the making of the
Loan, Lender has required that the Loan be collateralized by each of the Collateral Properties and

-secured by the Security Instruments.

- 233 Cross-Collateralization. Botrower and Affiliates hereby agree and
consent that the Loan is and shall be collateralized and secured by each of the Collateral
Properties.  Accordingly, the Affiliates have each executed and delivered the Security
Instruments and consented to the recording of such Security Instruments against the Collateral
Properties.

234 Cross-Default. Borrower and Affiliates hereby agree and consent that
upon the occurrence of an Event of Default under any Loan Document, including this Agreement
and any of the Security Instruments, Lender shall have the right, in its sole and absolute
discretion, to exercise and perfect any and all rights in and under any of the Loan Documents
with regard to any or all of the Collateral Properties, including, but not limited to, an acceleration
of the Note and the sale of one (1) or more or all of the Collateral Properties in accordance with
the terms of the this Agreement or any of the Security Instruments. No notice shall be required
to be given to any Affiliate in connection with such event of default. No notice, except as may
be expressly required by the Loan Documents, shall be required to be given to any Affiliate in
connection with Lender’s exercise of any and all of its rights after an event of default has
occurred.

24. Accommodation Parties. For purposes of each Affiliate’s acknowledgment of its
respective obligations in connection with the execution and delivery of the Security Instruments,
the post-closing covenants set forth in Section 8, the cross-collateralization and cross default
provisions set forth in Section 23, and any other obligations arising under this Agreement, each
Affiliate has executed this Agreement on Schedule A attached hereto as an accommodation

party.

[Signatures on the following 3 pages.]
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DATED as of the day and year first above written.

BORROWER: GREEN INVESTMENT GROUP, INC,,

an Illino%omtion )
By: . O, O (1
Name: Raymond S. Stillwell

Its: President

LENDER: WAKEFIELD KENNEDY LLC,
a Washington lirfiijed ljability company

By: /

Name: Stevetr], Malsam
Its: Manager
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SCHEDULE A
TO
LOAN AGREEMENT

Signatures of Affiliates

Missoula, Montana Property Affiliate:

M2Green Redevelopment, LLC,
an Illinois limited liability company

ok DK

By Mark D. Spizz8, It§ Member

( NMosd 9 Qh (i u("

By Raymofid S. Stillwell, Its Member

Alton, Hllinois Property Affiliate:

Green Investment Group, Inc.,
an Ilhn01s corporation

’/ vy
. ) .y’

By Raym nd S. St1llwell Its P1esldent

Carthage, Indiana Property Affiliate:

IndiGreen, LLC,

a/%(ado llr%ted li b111ty company
/‘"""/ by

By Mark D. Spizzo, lte¥ember

By: Serenity Enterprises Limited Partnership No. 1,
an lllinois limited partnership

Its: Member
By: Serenity Enterprises, Ltd.,

m

By Peg y X Stlllwell Its President

Its:

13
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Circleville, Ohio Property Affiliate:

CircleGreen, LL.C,

a Colora Ii_mjtjliabi ity company
' //;/Z 5 0

By Mafk D. Spizzo, Its Mémber

Gﬁm@zmﬁ ««g} &ﬁﬂ?{ wed (7

By Raynfond S. Stillwell, Its Member

Bathurst, New Brunswick Property Affiliate:

Bathurst Redevelopment Inc.,
a Nova Scotia corporation

Qﬁwwmi _Q '*ar@fem el {

N
By Raynfond S. Stillwell, Its President

Portage-du-Fort, Quebec Property Affiliate:

SSPM Pontiac, L.P.,

an Ontario limjted partnership

By: Pontiacﬁ{ichmond Redevelopment Inc.,
a Nova Scotia corporation

Its: General Partner

) gw Qt .
\(ﬂﬂil,ﬂﬂ,«l ) L,IK S mb\«‘b(j(j

By Rayfnond S. Stillwell, Its President

New Richmond, Quebec Affiliate:

SSPM New Richmond, L.P.,

an Ontario limifed partnership

By: Pontiac/ Richmond Redevelopment Inc.,
a Nova Scotia corporation

Its:  General Partner

o d 8 Sttt

By Ra;‘uﬁdond S. Stillwell, Its President

Loan Agreement
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SCHEDULE B
TO
LOAN AGREEMENT

Borrower’s Wire Instructions

HUSE LAW OFFICE, P.C.—TRUST ACCOUNT

Account Information: HUSE LAW OFFICE, P C
IOLTA TRUST ACCOUNT
P.O. Box 7796
Missoula, MT 59807-7796
(406) 541-4040

Bank: First Security Bank
P.O. Box 4506
Missoula, MT 59806
Bank Phone Number: (406) 728-3115
ABA/Routing Number: 092901337
Account Number: 9098649
15



EXHIBIT A
TO
LOAN AGREEMENT

List of Affiliates and Collateral Properties

List of Collateral Properties

Missoula, Montana Property

14377 Pulp Mill Road

Missoula, Montana 59808

Affiliate Owner: M2Green Redevelopment, LL.C, an Illinois limited liability company
Owner Title Policy Order No.: 330533-M

Loan Title Policy Order No.: NCS-484225-WA1

Alton, Illinois Property

10 Cut Street

Alton, Illinois 62002

Affiliate Owner; Green Investment Group, Inc., an [llinois corporation
Loan Title Policy Order No.: NCS-484227-WA1

Carthage, Indiana Property

212 South Main Street and 7500 West 800 North

Carthage, Indiana 46115

Affiliate Owner: IndiGreen, LLC, a Colorado limited liability company
Loan Title Policy Order No.: NCS-484228-WA1

Circleville, Ohio Property

401 West Mill Street

Circleville, Ohio 43113

Affiliate Owner: CircleGreen, LLC, a Colorado limited liability company
Loan Title Policy Order No.: NCS-484231-WAl

Bathurst, New Brunswick Property

891 Main Street

Bathurst, New Brunswick

Affiliate Owner: Bathurst Redevelopment Inc., a Nova Scotia corporation, for the benefit of
SSPM Bathurst, L..P., an Ontario limited partnership

Loan Title Policy Order No.: NCS-484232-WA1

16
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Portage-du-Fort, Quebec Property

211 Road 301

Litchfield, Quebec

Affiliate Owner: SSPM Pontiac, L.P., an Ontario limited partnership
Loan Title Policy Order No.: NCS-484233-WA1l

New Richmond, Quebec Property

150 chemin Saint-Edgar

New Richmond, Quebec

Affiliate Owner: SSPM New Richmond, L.P., an Ontario limited partnership
Loan Title Policy Order No.: NCS-484234-WA1

The above listed Collateral Properties are more particularly described in the respective Loan
Title Policies for each respective property. The common addresses for the Collateral Properties
are not complete and should not be construed as a limitation on the definitions of the Collateral
Properties.

17
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Loan Agreement

EXHIBIT B
TO
LOAN AGREEMENT

Itemization of Loan Amount

Total Loan Amount

Less Initial Advance

Less 21 days interest on Initial advance
Less Processing Fee

Less Year 1 Prepaid Interest

Less Closing/Post-Closing Cost Holdback
Less Lender Due Diligence Costs
Subtotal

Plus Credit for Initial Adv. Processing Fee
Plus Credit for Initial Adv. Interest Holdback
Total Amount for Funding on 4/29/2011

18

$29,000,000.00
6,075,000.00
52,428.08
5,650,000.00
4,350,000.00
200,000.00
20,000.00
$12,652,5671.92
600,000.00
460,000.00
$13,712,571.92



PROMISSORY NOTE

$29,000,000 (U.S.) Alton, Hlinois
April 29, 2011

FOR VALUE RECEIVED, the undersigned (“Maker™), promises to pay to the order of
Wakefield Kennedy LLC, a Washington limited lability company, at its office at 1457-130™
Avenue NE, Bellevag, Washington 98005, or at such other place as the holder of this Note
(hereinafter, “Holder”) may from time to time designate in writing, the sum of TWENTY-NINE
MILLION AND 00/100 ($29,000,000) lawful money of the United States, with interest thereon
from the date of this Note until paid at the rate set forth below. Interest for each full calendar
month during the term of this Note shall be calculated on the basis of a 360 day year and twelve
30 day months. Interest for any partial calendar month at the beginning or end of the term of this
Note shall be calculated on the basis of a 365 or 366 day year, as the case may be, and the actual
number of days in that month.

This Note has been executed and delivered by Maker, as “Borrower,” in connection with
a loan from Holder, as “Lender,” which is being made pursuant to a loan agreement of even date
herewith between Borrower and Lender (the “Loan Agreement™) to which reference is made for
full particulars. This Note has been executed and delivered in replacement of a Promissory Note
from Maker to Holder dated April 8, 2011 in the amount of $6,075,000,

SECTION 1. Imterest Rate.

This Note shall bear interest prior to maturity or acceleration at the rate of 15% per
annum (the “Note Rate”). However, if during the term of this Note the Prime Rate (defined
below) increases to a amount that is greater than 3.25% (the Prime Rate in effect as of the date of
this Note), the Note Rate shall increase by the same amount as the increase in the Prime Rate.
For purposes hereof, the Prime Rate shall be the prime rate as shown in the Money Rates section
of the Wall Street Journal, provided that if the Wall Street Journal ceases to publish a prime rate,
the Prime Rate shall be the prime rate as announced from time to time by U.S. Bank, N.A. or
other large money center bank as selected in good faith by Holder.

SECTION 2. Payments.

Interest under this Note for the first year shall be $4,350,000, representing an interest rate
of 15% per annum on the full $29,000,000 loan amount (“First Year Interest”). First Year
Interest under this Note shall be due and fully earned on the date of this Note. In the event
Maker prepays the Loan in full prior to May 1, 2012, Maker shall not be entitled to any refund of
the First Year Interest. In the event Maker extends the Maturity Date of this Note as provided in
Section 3, then Payments of interest only at the then-applicable Note Rate shall be due and
payable in arrears monthly commencing on June 1, 2012, and on the same day of each and every
calendar month thereafter throughout the remaining term of this Note, including the Maturity



Date; provided, however, so long as the amount of the Second Year Interest Reserve is sufficient
to pay such interest, Lender shall credit such amounts against the Second Year Interest Reserve.

As provided in Section 1 of this Note, the interest rate (both the Note Rate and the
Default Rate) will adjust in the event of any increase in the Prime Rate from the date of this
Note, with the Note Rate and Default Rate each increasing by the same amount as any increase
in the Prime Rate. In the event that the increase in the Prime Rate results in additional interest
becoming due under this Note (in excess of the prepaid interest), such additional interest shall be
paid by Borrower from Borrower’s own funds on the first day of each calendar month following
the date of such increase in the Prime Rate.

SECTION 3. Maturity.

Unless sooner repaid, the entire unpaid principal balance of this Note, plus all accrued but
unpaid interest, and all other amounts owing hereunder or under the Security Documents (as
hereinafter defined) shall be due and payable in full on May 1, 2012 (the “Maturity Date”);
provided, however, that so long as there is no uncured event of default under the Loan
Documents, Maker may elect to extend the Maturity Date to May 1, 2013 if on or before May 1,
2012 Maker pays the outstanding principal balance under this Note down to $19,000,000.00 and
makes an interest reserve deposit with the Holder in the amount of the estimated interest to be
accrued during the second year of the Loan (the “Second Year Interest Reserve”). The amount
of the Second Year Interest Reserve shall be based on the Note Rate applicable as of May 1,
2012. In the event Maker prepays the Loan in full between May 1, 2012 and April 30, 2013,
then any unused portion of the Second Year Interest Reserve shall be returned to Maker,

SECTION 4. Application of Payments.

The payments on the Note shall be applied: (i) first, to the payment of accrued interest;
(ii) second, to the reduction of principal of this Note; and (iii) third, to the payment of accrued
fees and costs.

SECTION 5. Late Charge.

If any monthly payment under Section 2 above is paid more than five (5) days after the
due date thereof, Maker promises to pay a late charge of five percent (5%) of the delinquent
amount as liquidated damages for the extra expense in handling past due payments.

SECTION 6. Prepayment.

Maker may prepay its obligation under this Note in full or in part at any time or from

time to time without premium or penalty (other than payment of any amounts due under Section
5 of the Loan Agreement dated as of even date herewith between Maker and Holder).



SECTION 7. Security.

This Note is secured by certain Security Instruments (as defined in the Loan Agreement),
and a Pledge and Security Agreement as of even date herewith (the “Pledge Agreement”).
Repayment of this Note is also personally guaranteed by Raymond Stillwell pursuant to the
terms of a Guaranty dated as of even date herewith and by Mark Spizzo pursuant to the terms of
a Guaranty dated of even date herewith.

SECTION 8. Default: Remedies.

If default is made in the payment of any amount payable hereunder when due or in the
keeping of any covenant of the Security Instruments, Pledge Agreement, the Guaranties, or any
other document evidencing or securing this Note (the “Loan Documents™), then, at the option of
Holder, the entire indebtedness evidenced hereby shall become immediately due and payable in
full, and Holder shall be immediately entitled to exercise any and all remedies for default
permitted hereunder, under any of the Loan Documents, or under applicable law. In that event,
or in the event this Note is not repaid in full by the Maturity Date, the entire unpaid principal
balance of this Note, including all accrued but unpaid interest, shall thereafter bear interest at a
rate of five percent (5%) per annum above the Note Rate, compounded monthly (the “Default
Rate”). The failure of Holder to exercise its rights and remedies with respect to a particular
default shall not constitute a waiver of the default or a waiver of any subsequent default. In
addition, it shall be a default hereunder if any default occurs and continues beyond any
applicable cure period under any other loan from Holder to Maker or to any affiliate of Maker.

SECTION 9. Attorneys Fees.

Maker and Holder shall each bear their own costs in arriving at the terms of this Note. In
the event of a default, Maker shall reimburse Holder for all expenses incurred by Holder,
whether incurred before or after the commencement of litigation, pertaining to the enforcement
of Holder's rights hereunder, including the reasonable fees and expenses of legal counsel
(including in-house counsel) and the preservation, protection, or disposition of any collateral or
Holder's security interests therein,

SECTION 10. Miscellaneous.

10.1  Waiver of Presentment. Every person or entity at any time liable for the payment
of the indebtedness evidenced hereby waives presentment for payment, demand and notice of
nonpayment of this Note. Every such person or entity further hereby consents to any extension
of the time of payment hereof or other modification of the terms of payment of this Note, the
release of all or any part of the security herefor or the release of any party liable for the payment
of the indebtedness evidenced hereby at any time and from time to time at the request of anyone
now or hereafter liable therefor. Any such extension or release may be made without notice to
any of such persons or entities and without discharging their liability.

10.2  Joint and Several Liability. Each person or entity who signs this Note as a
Maker is jointly and severally liable for the full repayment of the entire indebtedness evidenced




hereby and the full performance of each and every obligation contained in the Security
Documents.

10.3 Headings. The headings to the various sections have been inserted for
convenience of reference only and do not define, limit, modify, or expand the express provisions
of this Note.

10.4  Governing Law. This Note has been executed under and shall be construed and
enforced in accordance with the laws of the State of Illinois. If there is any litigation or other
proceeding to enforce or interpret any provision of this Note, jurisdiction shall be in the State or
Federal Courts of Cook County in the State of Illinois. Maker hereby submits and consents to
the jurisdiction of the State of Washington in connection with the interpretation and enforcement
of this Note.

10.5  Waiver of Jury Trial Right. THE MAKER KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVES ANY RIGHT TO A TRIAL BY JURY WITH RESPECT
TO ANY LITIGATION ARISING UNDER, IN CONNECTION WITH, OR RELATING TO
THIS NOTE, THE LOAN AGREEMENT, THE SECURITY DOCUMENTS, OR ANY OTHER
AGREEMENT EXECUTED IN CONNECTION WITH THE LOAN, REGARDLESS OF
WHETHER THE SUBJECT OF SUCH LITIGATION IS IN WHOLE OR PART A CLAIM
ARISING IN SUCH PARTY’S FAVOR UNDER APPLICABLE CONTRACT, TORT OR
STATUTORY LAW.

10.6  Independent Legal Counsel. The Maker acknowledges, represents and agrees that
it has read this Note and fully understands the terms hetein, that it has had the opportunity to
consult with its own independent legal counsel in connection with the review and execution of
this Note, and that this Note is executed by it upon the advice, recommendation and approval of
its independent legal counsel.

10.7 Representations and Warranties. The person signing this Note represents and
warrants that he or she has been duly authorized to enter into this Note by the Maker and that no
third-party consent is required to carry out the Maker’s obligations under the terms of this Note.

DATED as of the day and year first above written.

MAKER: GREEN INVESTMENT GROUP, INC,,

an [lli corporation

Nathe: Raymond S. Stillwell
Its: President

By~




AMENDMENT TO TERMS OF PROMISSORY NOTE

Promissory Note, dated April 29, 2011

Original Principal Balance:  $29,000,000

Borrower: Green Investment Group, Inc.
Lender: Wakefield Kennedy, LL.C

The above-referenced parties hereby agree to modify the terms of the above-referenced
Promissory Note (the “Note”), specifically as follows:

1. Notwithstanding anything set forth in the Note to the contrary, the parties agree and
acknowledge that the balance due pursuant to the terms of the Note shall bear interest,
prior to and after maturity, at the rate of fifteen percent (15%) per annum. Further,
notwithstanding anything to the contrary in the Note, the parties agree that this rate
shall not be changed nor modified during the term of the Note.

2. The parties agree that to the extent of any inconsistency between the terms and
conditions of the original Note and the content set forth in this Amendment, the terms
and provisions of this Amendment shall control and prevail.

3. Except as expressly modified herein, no other modifications or changes of the Note
have been made.

The parties hereto agree that the terms of this Amendment shall be considered effective
as the of the 29™ day of April, 2011.

BORROWER: LENDER:
GREEN INVESTMENT GROUP, INC. WAKEFIELD KENNEDY, LLC
an Illinois Corporation a Washington Limited Liability Company

Uit v D

President Steven J. Malsam, Member
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CASH MANAGEMENT AND SECURITY AGREEMENT

This CASH MANAGEMENT AND SECURITY AGREEMENT (the “Agreement”),
made as of Wluych [H , 2012, between GREEN INVESTMENT GROUP, INC., an
lllinois general partnership (“Borrower”), having an address at 601 E. Third Street, Suite
302, Alton, lllinois 62002, M2GREEN REDEVELOPMENT, LLC, a Montana limited
liability company, an affiliate of Borrower (‘Montana Affiliate”) and WAKEFIELD
KENNEDY LLC, a Washington limited liability company and its successors and/or
assigns, whose address is 1457-130" Avenue NE, Bellevue, Washington 98005
(“Lender”).

A On April 29, 2011, pursuant to that certain Loan Agreement dated April 29,
2011 by and between Borrower and Lender, Lender made a loan to Borrower in the
maximum principal amount of $29,000,000 (the “Loan”).

B. The Loan is evidenced by that certain Promissory Note, dated as of April 29,
2011 (the “Note"), executed by Borrower and payable to the order of Lender and is
secured by, among other things, that certain Mortgage, Security Agreement,
Assignment of Leases and Rents and Fixture Filing dated as of April 29, 2011 given by
Montana Affiliate in favor of Lender (the “Mortgage”), encumbering real property
situated in Missoula, Montana as more particularly described therein, together with the
improvements, equipment and related assets now or hereafter located thereon (said
real property, improvements, equipment and related assets, the “Montana Facility”) and
by other documents and instruments (the Loan Agreement, the Note, the Deed of Trust
and such other documents and instruments executed by or on behalf of Borrower and
its affiliates in connection with the Loan, as the same may from time to time be
amended, extended, consolidated, renewed or replaced, being collectively referred to
herein as the “Loan Documents”, the terms of which are incorporated by reference).

C.  As a condition to making the Loan to Borrower, Lender has required that
certain proceeds from the operation by Montana Affiliate of the Montana Facllity shall be
collected, held and applied as hereinafter set forth.

D. Capitalized terms used herein but not otherwise defined shall have the
meanings assigned to such terms in the Loan Agreement.

To induce Lender to extend the Loan to Borrower and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby covenant and agree as follows:

1. For purposes of any provisions of this Agreement dealing with the
maintenance or operation of the Account (as defined below): (i) the term “Lender” shall
be deemed to include any institution or entity designated by and acting for the benefit of
Lender and (ii) if there is a conflict between this Agreement and the Loan Documents,
this Agreement shall govern.

61186640.1



2. Borrower has established with Bank of America (the “Bank”) an account
designhated as the Deposit Account (hereinafter referred to as the "Account’). The
Account shall be controlled solely by Lender; provided, however, so long as a Trigger
Event shall not have occurred, Borrower shall have a right of withdrawal in respect to
the Account to pay the Operating Expenses of the Montana Facility (as hereinafter
defined). Borrower shall pay all costs and expenses required in connection with the
Account.

3. All rents, profits and income from the Montana Facility, including, without
limitation, proceeds from sales of water, energy, minerals, gravel and other issues and
profits, proceeds from sale or scrap of the real and personal property related to thereto
and any royalties related thereto (collectively, the “Collateral Disposition Proceeds”),
shall be deposited directly into the Account. Prior to the occurrence of a Trigger Event
(as defined herein), Borrower shall have the right to withdraw funds one time per
calendar month from the Account to pay the Operating Expenses. For purposes of this
Agreéement, “Operating Expenses” shall mean the reasonable costs and expenses of
operating the Montana Facility that are reflected on the Approved Annual Budget (as
hereinafter defined), including customary reserves.

4, All amounts remaining after payment of the Operating Expenses (the “Net
Cash Flow") shall be remitted to Lender to pay the outstanding principal and any
accrued but unpaid interest on the Loan, which payments shall be made to Lender on
the first (1%) day of each and every month. Notwithstanding the foregoing, at such time
as the principal balance of the Loan is paid down to $19,500,000 and provided a Trigger
Event has not occurred, seventy percent (70%) of the Net Cash Flow shall be remitted
to Lender and applied to the Loan as aforesaid and the remainder of the Net Cash Flow
shall be released to Borrower.

5. (@)  Immediately following the occurrence of a Trigger Event and written
notice thereof to Borrower and Bank, Borrower shall have no further right to withdraw
funds from the Account and Borrower hereby irrevocably and unconditionally authorizes
Lender, upon such occurrence, to withdraw all funds from the Account on the first (1%
day of each month and make the following payments (such withdrawals and making of
payments, the “Cash Sweep”) in the listed order of priority:

(i) First, to fund those Operating Expenses approved by
Lender; and

(i) Second, to Lender, to the payment of amounts then due to
Lender under the Loan Documents in such order as Lender shall elect.

(b)  The foregoing withdrawals and payments shall be made only to the
extent that funds are on deposit in the applicable Account and Lender shall have no
responsibility or obligation to make additional funds available if funds on deposit are
insufficient.
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(¢)  Borrower shall submit to Lender for Lender's approval an annual
budget (an “Annual Budget”) not later than 30 days prior to the commencement of each
calendar year hereafter, in form and substance satisfactory to Lender in its reasonable
discretion, setting forth in reasonable detail budgeted monthly operating income and
monthly operating expenses for the Montana Facility, including reasonable reserves
therefor. The Annual Budget for the calendar year 2012 has been approved by Lender
and is attached hereto as Exhibit A. If Lender objects to a proposed Annual Budget for
calendar year 2013, Borrower shall, within three (3) business days after notice of such
objections, revise and resubmit the same to Lender until Lender approves an Annual
Budget. Each Annual Budget approved by Lender shall be referred to as an “Approved
Annual Budget.” Until Lender approves a proposed Annual Budget, the most recently
Approved Annual Budget shall apply.

(d) In the event Borrower must incur an extraordinary operating or
capital expense not set forth in the Approved Annual Budget or allotted for in a reserve
account (each, an “Extraordinary Expense”), then Borrower shall promptly deliver to
Lender a reasonably detailed explanation of such proposed Extraordinary Expense for
Lender's approval.

(e) “Trigger Event’ shall mean the occurrence and continuance of
default under any of the Loan Documents or this Agreement.

6. Borrower shall deliver, at Borrower's expense, to all parties with which
Borrower or the Montana Affiliate does business related to the Montana Facility an
irrevocable written notice in the form attached hereto as Exhibit B directing such parties
to pay all amounts due under any agreements pertaining to the Montana Facility to the
Bank maintaining the Account for deposit into the Account. Borrower and the Montana
Affiliate hereby irrevocably constitutes and appoints Lender the attorney-in-fact of each
of them, coupled with an interest, to, upon the occurrence of a Trigger Event and
whether or not Borrower provides such notices, execute and deliver such notices in the
name of and on behalf of Borrower and/or the Montana Affiliate. Following a Trigger
Event, in the event Borrower, despite transmittal of the aforedescribed notification,
receives payments of proceeds or profits, Borrower covenants to deposit the same into
the Account within five (5) days of receipt. Notwithstanding anything to the contrary set
forth in Section 5 above, upon the occurrence of any default under the Loan
Documents, Lender may apply any sums then held pursuant to the terms hereof to the
payment of amounts then owing under the Loan Documents in any order in its sole
discretion.

7. Following a Trigger Event, Borrower hereby irrevocably constitutes and
appoints Lender the attorney-in-fact of Borrower, coupled with an interest, to process all
Collateral Disposition Proceeds, including, but not limited to, checks, drafts, cash,
money orders and other remittances (collectively, “ltems of Payment”), received by
Lender which designate as payee Borrower, the Montana Affiliate, any of its affiliates,
any of their respective partners, employees, agents or nominees. Lender shall process
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and forward for presentment all such rents and profits and deposit any cash items into
the Account. Lender shall endorse all items of Payment in such form as Lender may
deem necessary,

8. Provided that no Trigger Event shall have occurred, Borrower shall be
entitled to make withdrawals or disbursements from the Account to pay Operating
Expenses as provided above; however, upon the occurrence of a Trigger Event neither
Borrower nor Montana Affiliate nor any affiliate of either of them shall be entitled to
make any withdrawals or disbursements from or otherwise pay any expenses out of the
Account, nor shall Borrower or such affiliates be deemed to have any rights with respect
thereto, or interest therein, except as expressly set forth herein. Borrower and the
Montana Affiliate hereby irrevocably and unconditionally appoints Lender its attorney-in-
fact to execute any documents and instruments required, in Lender's judgment, to
reflect the restrictions provided for in this Agreement which are applicable to the
Account or to effect, further or confirm the purposes of this Agreement.

9, This Agreement shall be deemed to constitute a security agreement for
the purposes of creating a security interest in the Account and the money deposited
therein in favor of Lender under the Uniform Commercial Code of the state in which the
Montana Facility is located (the “UCC"). Borrower hereby unconditionally and
irrevocably assigns and pledges to Lender, and hereby grants to Lender a security
interest in, (i) the Account, money deposited therein and any other reserve or escrow
account established pursuant to the terms hereof or of any other Loan Document, (ii) all
insurance on said Account, (iii) all accounts, contract rights and general intangibles or
other rights and interests pertaining thereto, (iv) all replacements, substitutions or
proceeds thereof, (v) all instruments and documents now or hereafter evidencing the
Account or such accounts, (vi) all powers, options, rights, privileges and immunities
pertaining to the Account (including the right to make withdrawals therefrom) and (vii) all
replacements, substitutions and all proceeds of the foregoing. Simultaneously herewith,
Borrower, Lender and Bank shall enter into Bank’s customary form of control agreement
in order to perfect the security interest granted to Lender herein.

10.  Borrower's failure to fully and timely comply with its obligations hereunder
shall, if not cured within 10 days after written notice of such default, be an Event of
Default hereunder and under the Loan Documents. Notwithstanding anything to the
contrary contained herein or in the Loan Documents, upon the occurrence of an Event
of Default, Lender may, at its option and without waiving such Event of Default, apply
any or all sums in the Account to any amounts due under or in respect of the Loan, all in
such order and proportions as Lender may elect.

11.  Borrower shall be responsible for, and hereby agrees to pay, all
reasonable and customary costs and expenses in connection with the establishment
and maintenance of the Account and all other reasonable and customary costs and
expenses incurred by Lender in the collection of the rents and profits or otherwise in
connection with the execution, administration or enforcement of this Agreement.
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12.  Borrower (and/or the Montana Affiliate) shall do, execute, acknowledge
and deliver, or cause to be done, executed, acknowledged and delivered, such further
act, assurance or instrument as Lender may reasonably request in order to effect,
further or confirm the purposes of this Agreement.

13.  This Agreement shall inure to the benefit of Lender and its successors and
assighs and each holder of the Note. Nothing in this Agreement shall be construed to
require Lender to deposit any funds into the Account or to otherwise assume any
responsibility for the Montana Facility or any obligations relating thereto.

14.  This Agreement shall terminate after the earlier of (i) termination of the
Loan and payment in full of all amounts due under the Loan Documents, or (ii) upon
written notice to Borrower by Lender.

156. "This Agreement is executed for the sole benefit of Lender. Borrower shall
not assign, transfer, pledge, hypothecate or grant a security interest in the Account or
the monies contained therein to any person or entity without the written consent of
Lender, which consent may be withheld in the sole, absolute and subjective discretion
of Lender. Any assignment, transfer, pledge, hypothecation of or grant of a security
interest in the Account or the monies contained therein or any interest therein attempted
by Borrower without the written consent of Lender shall be void. No consent by Lender
of an assignment shall be deemed to be a waiver of the requirement of consent by
Lender of each and every further assignment as a condition precedent to the
effectiveness of such assignment.

16.  This Agreement may not be amended unless in writing and executed by
Borrower and Lender.

17. This Agreement is made, executed and delivered in the state of
Washington and the law of such state (excluding the conflicts of law rules thereof) shall
govern its interpretation, performance and enforcement.

18.  Any notice, demand, statement, request or consent made hereunder shall
be given in accordance with the notice provisions of the Loan Agreement.

19.  This Agreement is solely for the protection of Lender. No third party shall
have any rights, privileges or benefits under this Agreement and no third party shall be
entitled to rely on this Agreement or enforce any term, covenant or provision of this
Agreement, except that in the event of a default by Borrower, the Bank may fully rely on,
and act in accordance with, the rights and authority granted to Lender hereunder.

20.  This Agreement may be executed in one or more counterparts, each of
which together shall constitute but one and the same agreement,

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the
day and year first above written.

BORROWER:

GREEN INVESTMENT GROUP, INC.,
an lllinois corporation

By: ; “Xzﬁ,ﬂ;& ; & E&,gﬂz
Raymopd S. Stillwell, its President

MONTANA AFFILIATE:

M2GREEN REDEVELOPMENT, LLC,
an lllinois limited liability company
o

By: «\/ )
Mafk D. Spizzo, its Mémber

By: 2 _}Eéﬁgﬁ, Q ; é )szzu @4{2
Raymond S. Stillwell, its Member

LENDER:

WAKEFIELD KENNEDY LLC, a Washington

limited liability company

By: e

Stevent. Malsam, its Manager



EXHIBIT A
2012 BUDGET
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y EXHIBIT B

(Form of Notice)
[Letterhead of Landiord]

[Name and Address of Party]
Re:  Smurfit Stone Container Plant

Dear

You are hereby directed to make all payments due to M2Green
Redevelopment, LL.C and/or Green Investment Group, Inc. and/or any affiliates of either
of them (“Owner”’) under [describe agreement] regarding the referenced property
payable as follows:

Payable To:

Address: clo

Until otherwise advised in writing by Owner and Wakefield Kennedy LLC you should
continue to make your payments as directed by the terms of this letter.

Thank you in advance for your cooperation with this change in payment
procedures.

By:

Exhibit D

61185640,1



Question No. 7
Response Documents

BUSINESS CONFIDENTIAL



ASSIGNMENT

This Assighment is made and entered into this _L_ day of MM , 2017,
between Wakefield Kennedy, LLC {“WK") and MLH Montana, LLC (“MLH Mé«’tana").
RECITALS
A. On or about April 28, 2017, an “Option and Deed in Lieu of Foreclosure Agreement”

(“Option and Deed Agreement”) was made and entered into by, between and among M2Green
Redevelopment, LLC, Green [nvestment Group, Inc., Raymond S. Stillwell, WK, and MLH Montana, The
Option and Deed Agreement in part pertained to specific parcels of land located in Montana as the
“Option Properties,” together with other Montana Property. All parties to the Option and Deed
Agreement acknowledged and consented to the assignment by WK of all of its rights to MLH Montana.

B. Additionally, and also on or about April 28, 2017, several third-party groups collectively
referred to as the “Stillwell Group” entered into an agreement with WK entitled “Bifurcation of Debt
Agreement” (“Bifurcation Agreement”).

NQW, THEREFORE, in consideration of the agreements and consents entered into under the
Option and Deed Agreement and the Bifurcation of Debt Agreement, and for other valuabie
consideration, it is hereby agreed as follows:

1. WK hereby assigns to MLH Montana all of its right, title and interest in the Option and
Deed Agreement.

2. WK further assigns to MLH Montana that amount of the “A&F Debt” which was
allocated to the “Montana Property,” all as set forth in the Bifurcation of Debt Agreement.

Wakefield Kennedy, LLC MLH Montana, LLC

By: %—» By: 4/&

Its: MWWA4]M Its: ]/\/\avvx.a...;, -




OPTION AND DEED IN LIEU OF FORECLOSURE AGREEMENT

This Agreement is made and entered into this o 9 day OJM 2017, by, between and
among M2Green Redevelopment, LLC, and Green Investment Group, Inc. (collectlvely referred
to as “Green’), Raymond S. Stillwell (“Stﬂlwell”), Wakefield Kennedy, LLC (“WK”) and MLH
Montana, LLC (“MLH Montana”).

RECITALS

A. In May of 2011, WK lent Green Investment Group, Inc. the total gross sum of
$29,000,000 pursuant to a loan agreement and numerous ancillary documents, including without
11m1tat10n promissory notes, mortgage, etc. (all collectively “Loan Agreement”)

B. On or about March __, 2017, Green and other entities entered into a “Bifurcation
of Debt Agreement” which bifurcated certain dollar amounts of the Loan Agreement debt.
Pursuant to such agreement, $15,150,000 of some of the amounts presently owed to WK is -
attached to and secured by certain real properties located in Montana (“Montana Property”), as
described in Exh1b1t A of the Bifurcation of Debt Agreement (“Montana Debt”).

C. Stillwell, pursuant to an unconditional personal guaranty, has personally
guaranteed the repayment of, and the adherence to all terms and obhgatmns associated with, the
Montana Debt. .

_ D. - The Montana Property secures the qu timely and cemplete payment of what is
now the Montana Debt. Green and Stillwell further acknowledge and agree that the Montana
Debt remains unpaid.

E. This Agreement pertains to the specific parcels contained within the Montana
Property, and are hereinafter referred to as the “Option Properties,”, although certain provisions
hereto also may be applicable to all of the Montana Property. The Optlon Properties have the
Montana tax or legal descriptions, and are identified on the map, all of Wthh are mcluded under
Exhibit A, attached hereto.

E. In part to avoid WK taking action to enforce its rights under the Loan Agreement,
and as consideration to the agreements set forth herein, Green has agreed to enter into this
- Agreement with regard to the Option Properties, all under the terms and conditions hereafter set
forth.

NOW, THEREFORE, in consideration of the mutual covenants and agreements between
and among the parties, and for other valuable consideration, it is hereby agreed as follows:

L. Green and Stillwell all acknowledge and consent fo the assignment by WK of all
of their rights under the Loan Agreement regarding the Option Properties to MLH Montana, and
hereby waive any rights, conditions or other affirmations that Green and/or Stillwell may possess
with regard to such assignment as may be contained in the Loan Agreement.

2. All parties hereto acknowledge and agree that, at the time of execution of this
Agreement, not all legal descriptions exist or can be readily discerned with regard to the specific
- parcels comprising the Option Properties. Green hereby consents and agrees-that, during the
term of this Agreement, MLH Montana may unilaterally supplement, insert or modlfy any and
all legal descriptions directly or indirectly relating to the Option Properties, including without
limitation, the insertion of modified, new or alternate legal descriptions into the attached Exhibit
A and Exhibit B documents and any other ancillary documents relating to Exhibit A and/or -
Exhibit B, all without further action or approval by Green.



3. For a period of ten (10) years, commencing upon the date of complete execution
of this Agreement, for $10.00 and other valuable consideration, Green hereby irrevocably grants
to MLH Montana the right to acquire the ownership of one or more of the Option Properties, or
all of them. MLH Montana may, but shall not be required, to exercise such option, which, if
done, shall be accomplished by issuing a written notice to Green of its exercise of the Option,
and such notice shall specifically identify the parcel(s) included in that execise by MLH
Montana. If MLH Montana elects to provide a written notice, Green hereby consents to the
delivery of such notice of exetcise of the option to Stillwell, or his successors, heirs and/or
personal representatives. Such written notice of exercise of the option may be delivered by
email, facsimile or by certified mail to the then last known address of Green and/or Stillwell, and
shall become effective ten (10) business days from the date of mailing or transmission of such
notice (“Effective Date™). Upon provision of such notice, then Green acknowledges that, upon
closing (as hereinafter defined), Green is then selling, granting, transferring and assigning, and
MLH Montana is acquiring, from Green, free of any right of redemptlon or other interest of
Green, the specific parcel(s) of the Optlon Properties, referenced in the aforementioned written
notice. Closing shall occur ten (10) business days after such Effective Date, or as soon thereafter
as reasonably possible for MLH to complete the transaction. MLH may, in its sole discretion,
record this Agreement on one or more of the Option Properties. After closing, Green
immediately grants to MLH Montana possession of, and full ownership r1ghts to, the spec1ﬁc
subject parcel(s) of Option Properties included in the notice.

4, St1llwell presently possesses all of the ownershlp and equity interest in Green and
as part of the consideration being provided to Green and him herein, Stillwell and Green agree
not to take any action to transfer or modify Stillwell's currént ownerslnp interest in Green,
including through sale, gift, spin-off, reorganization, dilution, merger or via any other action
which would modify the status of Stillwell's sole and complete ownership in Green. Further,
Stillwell and Green agree not to institute or file any type of bankruptcy, reorganization or other
type of action involving relief due to insolvency, involving dissolution of Green and/or 1nvolv1ng
wmdmg—up or liquidation of Green or its affalrs in any manner. :

5. Exh1b1t B constitutes certain documents necessary for completion of a transfer of -

_parcels of the Option Properties via deeds in lieu of foreclosure, including a general Warranty

Deed, an Estoppel Affidavit and a Realty Transfer Certificate, Wthh MLH Montana may file

and record if MLH Montana exercises ifs option in relation to spec1ﬁc or all parcels of the

Option Properties. If and when MLH Montana exercises its option rights, and if at the time of

such exercise of option additional documents are required by any Montana public entity in order

to permit the recording of ownership change of such Option Properties, by signing hereto, Green

hereby authorizes and grants MLH Montana a special power of attorney to execute any such

additional documents as attorney-in-fact for Green. _

6. - Unless and until MLLH Montana exercises its option(s) as above set forth, Green
shall continue to own, maintain, and pay all accrued property taxes on the Option Proper‘ues and
the Exhibit B documents shall be of no force and effect. Thus, the parties agree that this
Agreement is not completing a current transfer of ownetship of the Option Properties and change
of ownershlp only occurs in relation to specific parcels if and when MLH Montana exercises an
option for each respective specific parcel.

7. It is further agreed that any recordation by MLH Montana of any Deed In Lieu of
Foreclosure and related documents on any of the Montana Property parcels shall only result in a
partial release of the Montana Debt in an amount reasonably determined in the sole and absolute
discretion of MLH Montana, and conversely shall not affect any other Montana Property for
which no Deed in Lieu has yet been recorded, nor any of the remaining Montana Debt after the
adjustments contemplated in this paragraph have been made by MLH Montana. Accordingly, all
parties hereto agree that WK and/or MLH Montana may prepare, file and/or record a Request for



Partial or Full Reconveyance, Deed for Partial or Full Reconveyance and/or any other associated
documents, with any the inclusion of the amount determined, as referenced hereinbefore in this
Section, as well as any other terms and/provisions determined necessary by WK and/or MLH
Montana for purposes of fully completing the full, proper and complete filing of any Deed In
Lieu of Foreclosure and releasing the subject Option Propertres parcel, pursuant to this
Agreement or otherwise.

8. In addition to the foregoing, the parties hereto agree the following apply to each
Deed in Lieu of Foreclosure filed and recorded, as well as the parcel(s) of Option Properties
_ transferred pursuant to said Deed in Lieu of ¥ oreclosure:

a. Conveyance. After closing and conveyance of a parcel of Option .

. Properties to MLH Montana, according to the terms of this Agreement, said conveyance
is complete and considered an absolute conveyance of all of Green's right, title and .
interest in and to the subject parcel, in fact as well as form, and was not and is not then
intended as a mortgage, trust conveyance, deed of trust, or security instrument of any
kind, and thatthe consideration for such conveyance is exactly as recited herein and
Green has no further interest (including rights of redemption) or claims in and to the
subject parcel so conveyed.

b. Continuing Effect of Loan Documents; No Merger. Notwithstanding MLH
Montana's acquisition of any or all of the parcels comprising the Option Properties, the
indebtedness evidenced by the Loan Agreement shall not be cancelled, shall survive any
closing and delivery of any deeds and/or releases relating to any or all of the Option
Properties, and the Loan Agreement shall remain in full force and effect after any -
transactions contemplated herein have been consummated, including the exercise of any

. option, as referenced above, and/or said conveyance of some or all of the parcels included
in the Option Properties. The parties further acknowledge and agree that if any
conveyances of parcels of the Option Properties actually.occur, as provided for herein,
such conveyances will not merge with the interests of WK and MLH Montana in the
Montana Propetty, as created within the Loan Agreement. It is the express intention of
each of the parties that such.interests of WK and MLH Montana in the Montana Propetrty

- will not merge, but be and remain at all times separate and distinct, notwithstanding any
union of said interests at any time by purchase, termination or otherwise and that the
mortgage held by WK and/or MLH Montana as a security interest against the Montana
Property shall be, and remain, at all times a valid and continuous lien against the
Montana Property, until and unless released of record by WK and/or MLH Montana,
whichever is appropriate, or their successors ‘and assigns.

C. No Third-Party Beneficiary. Green acknowledges and agtees that the.
transfer to MLH Montana of title to any parcel(s) of the Options Properties, pursuant to
the terms of this Agreement shall not create any obligations on the part of WK and/or
MILH Montana to third parties that have claims of any kind whatsoever against Green
with respect to the Montana Property, and WK and MLH Montana do not assume or
agree to discharge any liabilities pertaining to the Montana, Property except as otherwise
expressly provided in this Agreement. t

9. All parties hereto agree that, notwithstanding anything to the contrary in the Loan
Agreement, jurisdiction or venue regardlng this Agreement the Bifurcation of Debt Agreement,
and the Loan Agreement (“Three Agreements™) shall be in Montana. Montana law shall govern
the interpretation and application regarding any of the Three Agreements ’

10.  Except as specifically modified herein, all terms and conditions of the Loan
Agreement shall remain in full force and effect.



11.  The parties agree that this Agreement shall inure to the benefit of, and shall be
binding upon, the parties hereto as well as their respective successors, heirs, assigns and personal
representatives.

12.  Green and Stillwell shall, whenever and as often as they shall be requested to so,
by WK and/or MLH Montana, cause to be executed, acknowledged or delivered any and all such
further instruments and documents as may be necessary or proper, in the reasonable opinion of .
WK and/or MLH Montana in order to carry out the intent and purpose of this Agreement.

@Mx S 2

Raymond'S. Stillwell X

M2GREEN 'REDEVELOPMENT, LLC GREEN INVESTMENT GROUP, INC

WO LS D

W&Zaam / %@z@ ey - @%J mﬁi

WAKEFIELD KENNEDY, LLC MLH MONTANA, LLC
o . L
% : : By: é
~ . _ 7
Its: M Wl&/ﬁwf | s Menagpsr
STATE OF ILLINOIS )

. S8,

| County. of. /W Zacﬁww )

On this o? 5" day of p LAy , 2017, before me, the under31gned a Notary
Public for the State of Illinois, person\e{lly appeared Raymond S.:Stillwell, and acknowledged to
me that he executed the same personally; in his capacity as a Mémber-Manager of M2Green
Redevelopment, LLC; and in his capacity as Sole Shareholder of Green Investment Group, Inc.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year first

above written. /
/// % /Lﬁf M

1 hi ”
OFFICIAL SEAL No\tary Public for the State of Tllinois
BELL M. DeMOND
h%TARY PUBLIC — STATE OF ILLINOIS
MY COMMISSION EXPIRES FEB. 15, 2019




STATE OF WASHINGTON )
. . SS.
County of __J<./MG )

On this /f? &zday of MFE/C , 2017, before me, the undersigned,-a Notary
Public for the State of Washington, personally appeared _<"7Z&1#2/ Y 72, and
acknowledged to me that s/he executed the same in her/his capacity as the /U twesyy
of Wakefield Kennedy, LLC. ' , : ' ‘

A IN WIT‘NESS WHEREOF, I have hereunto set my hand and seal the day and yéar first
above written. :

Notary Public for the State of Washington

_ : : SS.
County of £ /2 )
On this [ fﬁday of W&/L , 2017, before me, the undersigned, a Notary Public

for the State of Washington, personally appeared S7&yEx/ 3’" 2BALS 7 and
acknowledged to me that s/he executed the same in het/his capacity as the /2 Feeyz
- of MLH Montana, LLC. . : = _

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year ﬁrst
above written. _ ' ‘

Stk . Bodidigtt
- Notary Public for the Staté of Washington

(SEAL) 4% §*




EXHIBIT A

MAP AND
TAX AND LEGAL DESCRIPTION
OPTION PROPERTIES



EXHIBIT A
MAP-OPTION PROPERTIES

This Map depicts the Option Properties, as defined and referenced to, in the Option and Deed in Lieu
of Foreclosure Agreement to which is Map is attached.




Parcel No.:

Parcel A;

Parcel B:

Parcel C:

Parcel D:

Parcel 1:

Parcel 2:

ExmBiT A
TAX AND LEGAL DESCRIPTION - OPTION PROPERTIES

Tax Assessment No. / Legal Description: -

Tax Assessment No.: 415309001

Tract 2 of Certificate of Survey No. 6462, located in the Southeast quarter of Section
11, the Southwest quarter of Section 12, and the Northwest quarter of Section 13 all
in Township 14 North, Range 21 West, P,M.M., Missoula County, Montana.

Tax Assessment No.: 415205001

Tract 2 of Certificate of Survey No. 6468, located in the Northwest quarter of Section
13, Township 14 North, Range 21 West, P.M.M., Missoula County, Montana.

Tax Assessment No.: 415205002

Tract 3 of Certificate of Survey No. 6468, located in the South half of Section 13,
Township 14 North, Range 21 West, P.M.M., Missoula County, Montana.

Tax Assessment No.: 415205003

Tract 4 of Certificate of Survey No. 6468, located in the Southeast quarter of Section
13, Township 14 North, Range 21 West, P.M.M., Missoula County, Montana.

Tax Assessment No.: 865104

Description: Section 13, Township 14N, Range 21W in NW4 123.43 Acres and
in W2 106 Acres and RR R/W in W2 9,51 acres and in SW4 SE4 1.79 Acres.

Tax Assessment No.: 865200

Description: E1/2, SE1/4ANW1/4, N1/2NW1/4, E1/2SW1/4 Section 14, Township
14 North, Range 21 West, P.M.M, Missoula County, Montana.

TOGETHER WITH the Right-of-Way of the Chicago, Milwaukee,  St. Paul and
Pacific Railroad Company.
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Parcel 3:

Parcel 4:

Parcel 5;

Parcel 6:

Parcel 7:

Recording Reference: Book 160 of Micro at Page 1023.

Tax Assessment No.: 948003

Certificate of Survey No. 100, located in the NE1/4 of Section 10, Township 14
North, Range 21 West, P.M.M., Missoula County, Montana.

Tax Assessment No.: 948401

Description: S13 T14 NR21 W Acres 69 in SE4 SW4 and in E2 NW4 24-14-21
Plant Site.

Tax Assessment No.: 948909

Description: E1/2, E1/2NW1/4 Section 23, Township 14 North, Range 21 West,
P.M.M., Missoula County, Montana.

Tax Assessment No.: 949007

Description: Section 24 Township14N, Range 21W S24, T14N, R21 W, Acres
576.85, In E2 Plats E & G 251.08 Acres and in S2 Plats A and C-94.68 Acres and
in W2 Plat B 218 Acres and RR R/W in NW4,

Tax Assessment No.: 949109

Those portions of Section 25, Township 14 North, Range 21 West, P.M.M., Missoula
County, Montana more particularly described as follows:

West one-half;

That portion of the NW1/4SE1/4 described as Line 'A' of Certificate of Survey No.
3236;

That portion of the NE1/4 described as Tracts A and C of Certificate of Survey No.
1467,

TOGETHER WITH the Right-of-Way of the Chicago, Milwaukee, St. Paul and
Pacific Railroad Company in the N1/2NE1/4.
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Parcel 10:

Parcel 11:

RECORDING REFERENCE: Book 160 of Micro at Page 1023.

EXCEPTING a tract of land being located in the NE1/4 of the SW1/4, more
particularly described as follows:

Commencing at the SE corner of Section 25, Township 14 North, Range 21 West,
P.M.M.,, Thence N.54°21'45"W., a distance of 3432.6 feet to the true point of
beginning, thence N.00 °42'W., 163.0 feet; Thence S.76 °57'E., 130 feet more or less
to the North-South midsection line of Section 2, Township 14 North, Range 21 West,
P.M.M., Thence S.00°42'E., along said midsection line, 163.0 feet; Thence
N.76°57'W., 130 feet more or less to the true point of beginning.

RECORDING REFERENCE: Book 17 of Micro at Page 447.

ALSO EXCEPTING all that portion of the NE1/4SW1/4 of Section 25, Township 14
North, Range 21 West, Lying east of the boundary line shown on Certificate of
Survey No. 306 (Detail 2-4), and West of and adjacent to the Westerly line of that
parcel described in Book 17 of Micro at Page 447. (Deed Exhibit 2352)

RECORDING REFERENCE: Book 233 of Micro at Page 986.

Tax Assessment No.: 5825877

A tract of land located in the SE1/4SW1/4 of Section 2, Township 14 North, Range
21 West, P.M.M., Missoula County, Montana more particularly described as follows:

Commencing at the 1/4 corner common to Sections 2 and 11, Township 14 North,
Range 21 West; Thence N.89°37'30"W., a distance of 275.37 feet to a point on the
Westerly C.M. St. P & P. Railroad Right-of-Way, said point being the true point of
beginning of this survey; Thence continuing N. 89°30'30"W., a distance of 1043.64
feet; Thence N.0°50'48"E., a distance of 1194.80 feet; Thence S.89°37'30"E., Right-
of-Way; Thence S.22°03'30"E., along said railroad Right-of-Way, a distance of
1292.59 feet to the true point of beginning,.

RECORDING REFERENCE: Book 147 of Micro at Page 2315.

TOGETHER WITH the right-of-way of the Chicago, Milwaukee, St. Paul and Pacific
Railroad Company in the SE1/4SW1/4.

RECORDING REFERENCE: Book 160 of Micro at Page 1023.

Tax Assessment No.: 413060001

Description: The NE1/4, the S1/2NW1/4 and the NE1/4NW1/4 of Section 11;
and the W1/2NW1/4 West of the Mullan Road, in Section 12; all in Township 14

PAGE3 0F 4



North, Range 21 West, M.P.M., ih Missoula County, Montana, less Certificate of
Survey No. 80 and 1716 located in the NE1/4 of said Section 11 hereinabove
described.

Recording Reference: Book 52 of Micro at Page 970. AND;

S1/2 of Section 11, Township 14 North, Range 21 West, P.M.M., Missoula County,
Montana; AND;

That portion of the NE1/4NE1/4 described on Certificate of Survey No. 80, LESS
that portion included in Certificate of Survey No.1716.

TOGETHER WITH the Right-of-Way of the Chicago, Milwaukee, St. Paul and
Pacific Railroad Company.

Recording Reference: Book 160 of Micro at Page 1023.

ALL LESS Tract 2 of Certificate of Survey 6468 and Tract 1 of Certificate of Survey
6462,

Parcef 12: Tax Assessment No.: 7003802

NW1/4NW1/4 Section 11, Township 14 North, Range 21 West, P.M.M., Missoula
County, Montana. RR: 296 MR 178
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AGREEMENT FOR SALE AND PURCHASE OF REAL PROPERTY

This Agreement is made and éntered into by and between MLH Montana, LLC, a
Washington limited liability company (the “Seller™), and PA Prospect Coxporation, a Montana
foreign corporation (the “Buyer”).

RECITALS:

WHEREAS,; on or before the Closing, referenced herein, Seller will own certain real
property located in Missoula County, Montana, which is particularly described in Exhibit A,
attached hereto (the "Real Property");

WHEREAS, Seller and Buyer acknowledge that certain boundary lines, within the Real
Property, must be adjusted in order to finalize a Certificate of Survey, establishing the precise
parcels, which Seller desires to sell and Buyer desires to buy hereunder, and Seller and Buyer
must mutually agree on the specific boundaries of the final subject parcels to be transferred from
Seller to Buyer, with the agreement that said parcels will consist of approximately Two Hundred
Fifty-One and Seven-Tenths (250.7) acres of land, located in Missoula County, Montana, and
shall be located substantially in the location referenced as the “Final PA Prospect Tracts” in
Exhibit B, attached hereto (hereinafter referred to as the “Final Parcels”);

WHEREAS, to meet the needs of the parties and to accomplish the transfer of the Final
Parcels, in accordance with the intents and desires of the parties, Buyer and Seller acknowledge
the closing will involve post-closing boundary line adjustments and exchanges of real property
after the closing;

WHEREAS, as part of this sale and purchase, Seller may grant certain easements to
Buyer, which will be depicted in Exhibit C, in relation to property containing railway, for
purposes of ingress, egress and construction, which will be surveyed and identified in a separate
Grant of Easement, the terms of which must be mutually agreed by Buyer and Seller, in all
respects;

WHEREAS, Seller desires to sell and Buyer desires to purchase the Final Parcels, and
Easements, if any, subject to the terms and conditions set forth in this Agreement;

NOW, THEREFORE, in congideration of the above recitals, which are incorporated into
this Agreement, the mutual covenants set forth below, and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1. Final Parcels and Contingency for Boundary Line Adjustments, The parties
acknowledge and agree that the final boundary lines, legal description and/or a
Certificate of Survey have not been finalized and completed, which comport with the
specific parcels Seller desires to ultimately sell and Buyer desires to ultimately buy (the
“Pinal Parcels”). Buyer and Seller have, however, agreed on the general location of the
boundary lines, which as noted are depicted in the map included as Exhibit B, and
which set the Final Parcels. Seller has engaged, at Seller’s expense, the services of a
surveyor to set those boundary lines, establish a legal description and finalize and
record a Certificate of Survey for the Final Parcels and survey as necessary for

25
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establishing any agreed-upon Easements, Prior to completion of that process, the
parties agree to the following:

a. On or before September 11, 2019, a closing shall occur in which Buyer shall
purchase, and Seller shall sell, those two (2) parcels depicted in Exhibit D, attached
hereto (hereinafter referred to as “Parcels 35/36”), which closing shall occur in
accordance with the terms set forth hereinafter (hereinafter referred to as the
“Closing”); and

b. In addition to the foregoing set forth in Section 1.a., within thirty (30) days after the
Final Parcels are legally created by the Certificate of Survey (hereinafter the
“Completion of the COS”), the parties agree that an additional transfer of real
property shall occur in accordance with the terms set forth in Section 12, below
(hereinafter referred to as “Post-Closing Transfer”),

2. Payment of Purchase Price. At Closing, Buyer shall make a lump sum payment to
Seller in the amount of Three Million Seven Hundred Eighteen Thousand Three
Hundred and No/100 Dollars ($3,718,300.00).

3. Title Insurance, Within five (5) days after the execution of this Agreement, Seller will, at
Seller’s expense, provide Buyer with a preliminary commitment for title insurance with
standard coverage issued by Stewart Title Company (the “Closing Agent”) with copies of
all exceptions set forth therein for Parcels 35/36. Buyer shall have ten (10) business
days from the effective date of sucl policy to object, by written notice to Seller, to any
or all of the exceptions listed in the report for Parcels 35/36. In the event Buyer makes
written objection to any exception to title for Parcels 35/36, Seller shall have a
reasonable time, not to exceed ten (10) calendar days after receiving notice from Buyer
of an objection, to remove any such objected to exception or provide affirmative title
insurance coverage for Parcels 35/36, If Seller cannot remove, or is unwilling to
remove to Buyer’s satisfaction, such objected to exceptions or provide affirmative title
insurance coverage for the same to Buyer’s satisfaction, Buyer may elect to either
terminate this Agreement and neither party shall have any further obligations hereunder
and any refundable Earnest Money Deposit shall be returned to Buyer. If Buyer does
not object to any exception to title for Parcels 35/36 during the initial ten (10) day
period or Buyer notifies Seller in writing at any time that the exceptions need not be
removed, Buyer shall be deemed to have accepted the title report, and this Agreement
shall proceed in accordance with its terms, and any exceptions shall be referred to then
as “Permitted Exceptions”. If any timeline for response, as stated in this Section,
carries past the date of the Closing (as defined hereinafter), then the Closing shall be
extended to accommodate said timeline.

Notwithstanding the foregoing, Seller acknowledges that it must provide Parcels 35/36 to
Buyer, free and clear of any Mortgage security interests and construction liens filed and
recorded against Parcels 35/36, and in this regard, Seller acknowledges that it must
remove any secured Mortgage interest of any Mortgagee against the Final Parcels, as
well as any construction liens filed against Parcels 35/36, prior to closing.

Seller’s Initials:
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As soon as available after closing, Seller will provide to Buyer a policy oftitle insurance
pursuant to the preliminary title commitiment, dated as of the closing date and insuring
Buyer in the amount of the purchase price against loss or damage by reason of defect in
Buyer's title to the Property. Such policy shall only be subject to the printed exclusions
and general exceptions appearing in the policy form, the Permitted Exceptions, and taxes
and assessments that are not delinquent.

Grant of Easements.

a. As additional consideration, Seller shall convey to Buyer for ingress, egress and
construction purposes any easement which is particularly on the map attached as part
of Exhibit C. The terms relating to any such easement, including maintenance,
ingress, egress, construction aspects and any other detail must be mutually agreed on
by the parties and such terms shall be set forth in a final Grant of Basement.

b, The parties acknowledge and agree that, at the time of Closing, the easements may not
have been completed and fully agreed-upon, and in such event, the easements and
final Grant of Easements may be completed as part of the Post-Closing Transfer set
forth in Section 12, below,

¢. Notwithstanding the foregoing, the parties agree that, at the Closing of the purchase
and sale of Parcels 35/36, Buyer will grant to Seller an easement, through and across
Parcels 35/36, for purposes of egress, access, use, repair and maintenance of the
existing forty foot water line which runs through Parcels 35/36; such water line and
proposed easement is depicted in Exhibit D as “Proposed 40’ Wide Water Line
Easement”). The final terms of this water line easement must be mutually agreed to
by the parties, prior to Closing of the purchase and sale of Parcels 35/36, and such
terms shall be set forth in a final Grant of Easement,

Buyer's Conditions to Closing, In addition to the other terms and provisions of this
Agreement which give Buyer the right to terminate this Agreement, Buyer's obligation
to purchase Parcels 35/36 from Seller shall be subject to the occurrence and/or
satisfaction of the following conditions (or Buyer's written waiver thereof, it being
agreed that Buyer may waive any or all such conditions):

a. Seller's Representations., All representations and warranties made by Seller to
Buyer in this Agreement, regarding Parcels 35/36, shall be true and correct as of the
date of closing.

b. Title Matters. Seller must meet the requirements relating to issuance of the title
policy described in Section 3.

c. Material Changes. There shall have been no material adverse change in Parcels
35/36, as of the date of closing.

Due Diligence and Inspection. Buyer agrees and acknowledges that Buyer is relying
solely on Buyer’s own inspection of Parcels 35/36 and only those representations,
warranties and other commitments set forth herein. Further, Buyer agrees and
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acknowledges that Seller’s warranties, guarantees, or promises in relation to the Final
Parcels are limited to those set forth herein.

7. Closing Costs, Closing costs shall be equally shared by Seller and Buyer,

8. Proration of Taxes, Assessments, and Licenses, If any real property taxes, licenses,
other special assessments or permits are due for the year during which Closing occurs
for Parcels 35/36, then such items shall be prorated as of the date of closing on the basis
of the number of days for which such costs were paid or are owing, with the Seller
paying such costs for the days on or before the date of closing, and the Buyer paying
such costs after the date of closing., Buyer hereby agrees to assume, and be liable for,
any subsequent tax assessments for the increased value of Parcels 35/36, if any,
following Closing.

9. Possession. Buyer shall be entitled to possession and ownership upon Closing.

10. Conveyance of Title. At Closing, Seller shall execute and deliver to Buyer a warranty
deed conveying good and marketable title in Parcels 35/36, free and clear of all liens
and encumbrances other than those set forth in the Preliminary Title Insurance
Commitment, which have not been objected to by Buyer and subject to taxes and
assessments for the calendar year of closing not yet due and payable. Subject to the
exception in the paragraph above, Seller warrants and will forever defend the title to the
Property against the lawful claims of all persons,

11. Liability Prior to Cloging, All loss or damage to the Parcels 35/36 is assumed by Seller
through the date of Closing.

12. Post-Closing Transfer. As further consideration for entering into and completing this
transaction, Buyer and Seller agree the following must be adhered to and met before the
transaction contemplated herein can be considered finalized:

a. Final Parcels Transfer. The parties agree to transfer real property in a manner that
results in the transfer of the Final Parcels to Buyer, as depicted and identified in
Exhibit B, and Seller regains ownership of those portions of Parcels 35/36, which
shall not be owned by Buyer, in accordance with the map included in Exhibit B,
The following shall strictly apply to such exchange:

i, Title Insurance-Final Parcels. Within ten (10) days after the Completion of the
COS, Seller will, at Seller’s expense, provide Buyer with a preliminary
commitment for title insurance with standard coverage issued by the Closing
Agent, with copies of all exceptions set forth therein for the Final Parcels, Seller
acknowledges that it must provide the Final Parcels to Buyer, free and clear of any
Mortgage security interests and construction liens filed and recorded against any or
all of the Final Parcels, and in this regard, Seller acknowledges that it must remove
any secured Mortgage interest of any Mortgagee against the Final Parcels, as well
as any construction liens filed against the Final Parcels, prior to closing.

ii. Date of Transfer-Final Parcels, Within thirty (30) days after the Completion of
the COS, Seller and Buyer shall complete transfer of the portions of their
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iii.

iv.

V.

Vi,

Vi,

ownership interests in the Real Property, so that Buyer owns the Final Parcels to
be transferred to Buyer, as depicted in Exhibit B, and Seller regains and retaing
ownership in the remainder of the Real Property (“Post-Closing Transfet™).
Buyer shall take ownership and possession of the Final Parcels as of the date of
the Post-Closing Transfer, and Seller shall take ownership and possession of
those parcels held by Buyer prior to the Post-Closing Transfer.

Proration of Taxes, Assessments, and Licenses. If any real property taxes,
licenses, other special assessments or permits are due for the year during which
Post-Closing Transfer occurs, then such items shall be prorated as of the date of
closing on the basis of the number of days for which such costs were paid or are
owing for each respective owner which is transferring its interest.

Conveyance of Title-Post-Closing Transfer, At the Post-Closing Transfer, Seller
shall execute and deliver to Buyer warranty deeds conveying good and
marketable title in the Final Parcels to Buyer, free and clear of all liens and
encumbrances. Simultaneously, Buyer shall execute and deliver to Buyer
warranty deeds conveying good and marketable title in that portion of Parcels
35/36, which ownership shall remain with Seller, as depicted and identified in
the map included as part of Exhibit B.

Water Rights., At the Post-Closing Transfer, Seller shall execute those documents
necessary to convey to Buyer those specific water rights that are appurtenant
only to the Final Parcels,

Closing Costs-Post-Closing Transfer. Any costs associated with finalizing, the
Post-Closing Transfer, including closing costs and/or fees of any sort, shall be
equally shared by Seller and Buyer.

Representations and Warranties-Seller,

1. Seller represents, covenants and warrants the following: .

a. Requisite Authority—Seller, Seller has the requisite authority to enter
into this Agreement and to consummate the transaction contemplated
thereby. The execution and delivery by Seller of this Agreement, and the
consummation of the transaction contemplated thereby, have been duly
and validly authorized and this Agreement constitutes a valid and binding
obligation of Seller,

b. Condition. Seller agrees that the Final Parcels shall be in the same
condition from the date of the execution of this Agreement up to the time
Buyer takes possession of Final Parcels.

¢. Claims. Other than as disclosed by Seller to Buyer and except for the
information specifically provided in Exhibit E, attached hereto and
incorporated by this referenced, there are no pending or threatened claims,
actions, suits, litigation, governmental investigations, ot judicial or
administrative proceedings, arbitrations, grievance proceedings ot unfair
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labor practice claims involving the Final Parcels or Seller’s actions with
respect thereto, or which might impede the Closing of the transaction
contemplated under this Agreement, or which would interfere with Buyer’s
intended use of, and benefit from, the Final Parcels,

. Legal Proceedings. Other than as disclosed by Seller to Buyer and except

for the information specifically provided in Exhibit E, to the best of Seller’s
knowledge, no attachments, execution proceedings, assignments for the
benefit of creditors, insolvency, bankruptey, reorganization or other
proceedings are pending or threatened against Sellers, which specifically
affect the Final Parcels or the closing of this transaction, nor are any of such
proceedings contemplated by Seller.

Environmental Violation. Other than as disclosed by Seller to Buyer and
except for the information specifically provided in Exhibit E, Seller has
received no notice from any person, governmental agency or authority
having jurisdiction over the Final Parcels that the Final Parcels are currently
in violation of any law, ordinance, or regulation applicable to Final Parcels
nor has Seller received any notice that Seller has potential responsibility for
any condition of the Final Parcels or the release of Hazardous Substance
onto or from the Final Parcels.

Mineral Interest. Seller has not entered into any lease nor has Seller made
any agreement which allows for exploration for or development of the
mineral estate. Further, Seller warrants and represents that it has not
conveyed nor sold any mineral rights or interests appurtenant to the Final
Parcels. Seller agrees Buyer shall receive all mineral rights and interests
appurtenant to the Final Parcels.

. Seller’s Representations and Warranties-Environmental Laws, Seller

represents and warrants to Buyer that except as disclosed by Seller to Buyer,
to the best of Seller’s knowledge: (1) During and prior to the period of
Seller’s ownership of the Final Parcels, there has been no use, generation,
manufacture, storage, treatment, disposal, release or threatened release of
any Hazardous Substance by any person on, under, about or from the Final
Parcels; and (2) again, except as disclosed by Seller to Buyer, Seller has no
knowledge of, or reason to believe that there has been (a) any breach or
violation of any Environmental Laws, (b) any use, generation, manufacture,
storage, treatment, disposal, release or threatened release of any Hazardous
Substance on, under, about or from the Final Parcels by any prior owners,
occupants and operators of the Final Parcels or (¢) any actual or threatened
litigation or clairs of any kind by any person agency, or entity related to the
Final Parcels.

. Release/Indemnity-—Environmental Liability. Seller’s representations and

warranties contained herein are based on reasonable due diligence
completed by Seller. Seller hereby agrees to release, defend, indemnify and
hold harmless Buyer against any and all claims, losses, liabilities, damages,
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penalties, and expenses, including attorney’s fees and costs, which are
related to or arise out of the use, presence, generation, manufacture, storage,
disposal, release or threatened release of Hazardous Substance or the
presence of other materials on or from the Final Parcels oceurting prior to
Buyer’s ownership of the Final Parcels, whether or not the same was or
should have been known to Buyer, Buyer will be responsible for, and
Buyer agrees to release, defend, indemnify and hold harmless Seller, against
any and all claims, losses, liabilities, damages, penalties, and expenses,
including attorney’s fees and costs, which relate to or arise out of the use,
presence, generation, manufacture, storage, disposal, release or threatened
release of Hazardous Substance on or from the Final Parcels occurring after
Buyer takes ownership of the Final Parcels. The provisions of this section,
including the obligations to indemnify and defend, shall survive the closing
of this transaction and shall not be affected by Buyer’s acquisition of the
Final Parcels.

The words “Environmental Laws” mean any and all state, federal and local
statutes, regulations and ordinances relating to the protection of human
health or the environment, including without limitation the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as
amended, 42 U.S.C Section 9601, et seq. (“CERCLA”), the Superfund
Amendments and Resource Conservation and Recovery Act, 42 U.S.C.
Section 6901, et seq., or other applicable state or federal laws, rules, or
regulations adopted pursuant thereto,

“Hazardous Substances” mean matetials that, because of their quantity,
concentration or physical, chemical or infectious characteristics, may cause
or pose a present or potential hazard to human health or the environment
when improperly used, treated, stored, disposed of, generated,
manufactured, transported or otherwise handled. The words “Hazardous
Substances™ are used in their very broadest sense and include without
limitation any and all hazardous or toxic substances, materials or waste as
defined by or listed under the Environmental Laws. The term “Hazardous
Substances” also includes, without limitation, petroleum and petroleum by-
products or any fraction thereof and asbestos,

viii. Representations and Warranties-Buver,

1. Buyer represents and warrants as follows:

a. Requisite Authority—Buyer. Buyer has the requisite authority to enter into
this Agreement and to consummate the transaction contemplated thereby:.
The execution and delivery by Buyer of this Agreement, and the
consummation of the transaction contemplated thereby, have been duly and
validly authorized and this Agreement constitutes a valid and binding
obligation of Buyer. Notwithstanding the foregoing, this Agreement shall
be fully assignable by Buyer to any other business entity formed for
purposes of acquiring the Final Parcels,
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b. Due Diligence and Inspection. Buyer agrees and acknowledges that Buyer
is relying solely on Buyer’s own inspection of the Final Parcels and only
those representations, warranties and other commitments set forth herein,
Further, Buyer agrees and acknowledges that Seller’s warranties,
guarantees, or promises in relation to the Final Parcels are limited to those
set forth herein.

ix. Future Cooperation

L.

Reclamation Matters. In the event, Buyer utilizes the Final Parcels in a
manner that requires reclamation, and a plan of reclamation, then Seller agrees
to cooperate with the pertinent regulatory agencies and Buyer in formulating a
satisfactory reclamation plan, and in consideration of such, Buyer agrees it
will cooperate with Seller to ensure that the reclamation plan includes a lot
layout that restore the Final Parcels in a manner that is consistent and
compatible with the long-term plan of the Seller for development of the
adjacent property owned by Seller, which currently is a mixed-used
development plan for said property.

Discharge Matters. In the event, Buyer conducts any mining activity on the
Final Parcels, Buyer may need certain discharge permits, review and approval,
which may require the assistance of Seller, especially if Seller owns adjacent
parcels to the Final Parcels. As consideration to the terms set forth herein, the
parties agree to cooperate in this regard, including but not limited to Seller
reasonably cooperating and assisting Buyer with discharging on or through
adjacent parcels, which are owned by Seller. The parties understand this
cooperation relating to Discharge Matters is personal to the parties hereto, and
shall not create an obligation to any third parties.

13. Survival. All representations and warranties by both parties, as well as the provisions
of Section 12.a.ix., along with commitments to defend, indemnify and hold the other
party harmless, stated in this Agreement shall survive the Closing and the delivery of
any deed or other document of conveyance.

14. Time is of the Bssence/Remedies. Time is of the essence hereof. If an obligation
hereunder is not performed or waived as herein provided, there shall be the following
remedies:

a. If Buyeris in default. If Seller accepts the offer contained in this Agreement, all
conditions have been satisfied or waived, this transaction is ready to proceed to the
next step, including the Closing and/or the timing for the exchange as set forth in
Section 12.,and Buyer refuses or neglects to consummate the transaction and/or
take the next step required herein, within the time period provided in this
Agreement, Seller may demand that Buyer specifically perform Buyer’s duties and
obligations set forth in this Agreement,

b. If Seller is in default. If Buyer accepts the offer contained in this Agreement , all
conditions have been satisfied or waived, this transaction is ready to proceed to the
next step, including the Closing and/or the timing for the exchange as set forth in
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15.

16,

17.

18.

19,

20,

21

22,

23,

Section 12., and Seller refuses or neglects to consummate the transaction and/or take
the next step required herein, within the time period provided in this Agreement,
Buyer may demand that Seller specifically perform Seller’s obligations set forth in
this Agreement,

Assignability, Buyer may assign some or all of its interest or rights in this Agreement
to an entity which Buyer wholly owns. Seller may assign some or all of its interest or
rights in this Agreement to any third party without restriction.

Real Bstate Commission. Buyer and Seller represent to each other that they have not
dealt with any person or entity that might have a claim for a sale or brokerage
commission or findet's fee with respect to the transaction contemplated by this
Agreement,

Costs and Attorney Fees. In any action brought by the Buyer or the Seller to enforce
any of the terms of this Agreement, the prevailing party in such action shall be entitled
to such reasonable attorney’s fees and costs as the court shall determine appropriate and
just,

Governing Law. This Agreement shall be governed by the laws of the State of
Montana.

Invalidity, The invalidity or unenforceability of any provision of this Agreement shall
not affect the validity or enforceability of any other provision hereof.

Binding Provisions. Any representations, warranties, or acknowledgments as set forth
in this Agreement shall survive the closing and shall continue to be binding upon the
parties.

Modification/Waiver. No modification, waiver, amendment or discharge of this
Agreement shall be valid unless the same is in writing and signed by both Buyer and
Seller.

Noxious Weeds. Buyer is aware that some properties contain noxious weeds and that
Montana law requires owners of property to control and, to the extent possible,
eradicate noxious weeds. For information concerning noxious weeds and a property
owner’s obligations, Buyer has been advised to contact either the Missoula County
Extension Agent or Weed Control Board, '

Notices. Any notice under this Agreement shall be in writing and be delivered in person
or by public or private courier service (including U.S. Postal Service Express Mail) or
certified mail or by facsimile. Any notice given by cettified mail shall be sent with return
receipt requested. Any notice given by facsimile shall be verified by telephone. All
notices shall be addressed to the parties at the addresses set forth in this Agreement, or at
such other addresses as the parties may from time to time divect in writing. Any notice
shall be deemed to have been given on the earlier of: (a) actual delivery or refusal,

(b) three (3) days after mailing by certified mail, or (¢) the day facsimile delivery is
verified.
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24. Pacsimile and Counterpart Signatures. A signature transmitted by facsimile or other
electronic means will be enforceable against any party who executes this Agreement and
transmits the signature. This Agreement may be executed in several counterparts, each of
which shall be deemed an original, but all of which shall constitute one of the same
Agreement. In addition, this Agreement may contain more than one counterpart of the
signature page and this Agreement may be executed by affixing the signatures of each of
the parties to one of such counterpart signature pages; all of such signature pages shall be
read as though one, and they shall have the same force and effect as though all of the
signers had signed a single signature page.

(Remainder of Page Left Blank Intentionally)
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This parties set their hand and seal to this Agreement hereinbelow and agree and
acknowledge it shall be considered effective as of the 28" day of August, 2019,

SELLER:
MLH MONTANA, LLC

Print Name: %ﬂébw/m "—-Tf W:L[%‘M

Title: 44" a/\/\.,a,i; LY

HYER:

»ﬁbsa T CORPORATION
. \ SN
Print Name: .0 h . Oe

Title: O(\Q Ot
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EXHIBIT A
LEGAL DESCRIPTION-REAL PROPERTY

Agreement for Sale and Purchase of Real Property
PA ProsPecT CORPORATION-—MLH MONTANA, LLC

On or before Closing, Seller will own the following Real Property in the City of Frenchtown,
County of Missoula, State of Montana:

(To be finalized on or before Closing)



EXHIBIT B
FINAL PA PROSPECT PARCELS

Agreement for Sale and Purchase of Real Property
PA PROSPECT CORPORATION—MLH MONTANA, LL.C

The following is a map of the Final PA Prospect Tracts, as such are referenced in the Agreement
for Sale and Purchase of Real Property to which this Bxhibit is attached.
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EXHIBIT C
EASEMENTS

Agteement for Sale and Purchase of Real Property
PA PROSPECT CORPORATION—MILH MONTANA, LI.C

The following are Easements, as such are identified, in the Agreement for Sale and Purchase of
Real Property to which this Exhibit is attached.



EXHIBIT D
PARCELS 35/36

Agreement for Sale and Purchase of Real Property
PA PROSPECT CORPORATION—MLH MONTANA, LLC

The following are maps depicting Parcels 35/36 as referenced in the Agreement for Sale and
Purchase of Real Property to which this Exhibit is attached.
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EXHIBIT E
DISCLOSURE ITEMS

Agreement} for Sale and Purchase of Real Property
PA PROSPECT CORPORATION-—MLH MONTANA, LLC

The following are items which are the written disclosures as such are referenced in the
Agreement for Sale and Purchase of Real Property to which this Exhibit is attached.



File 86827

"Stewart TiHe of Missoula County, inc., Stewart Titie of Missoula’

y
320 West Broadway, Sulte A, Missoula, MT 58802, (406) 728-1600

Sellers Closmg St teme\nt‘ o

9/12/2019 1:02 PM

f fllssoula Coun

Beiler(s) T MLH Montana, 11-C, a Waghington limited Ifab"lty company, 1457 180{h Ave NE, Belisviie, WA 68005
Buyer(s) PA Prospect Corporation, a Montana forelgn oorporation
Lender(s)
Property NAA NAA Montana
949109

Seotlon Number 258Townshlp 14N, Range 21W, Missoula County, Montana

ACRES 398.91, W2 & TR A IN W2 NE4 LESS R/W, DITCH & PT 8OLD PLATS A & E 3956.63AC & RR RIW & COS

{467 TR C IN NE4 LESS PT 8OLD PLATS C1 & E3 33.21AC

Closing Date  9/11/2019 Disbursement Date  9/11/2019 Proration Date  9/11/2019
Debit Cradit
Salas/Price
Contraot sales price $3,718,300.00
Prorations
County taxes 1/1/2019 to 9/11/2019 $4,660,71
Other Adfustmants
Stata Tax Lien Payoff Acoti 8158066-003-PTR to Internal Revenue Service $2,379,686
“Taxas on Asslgnment Tax 1D#949108 to Missoula County Treastirer $20,832,00
Holdbaok for Release of Construction Llen to Stewart Title of Missotla County, Inc. $260,019,78
Title Charges
Seltlement or olosing fee to Stewart Title of Southwestern Mohtana $1,000,00
Ownar's fltle Insurance to Stewart Title of Missoula Caunty, In, $7,215,00
Recording Fees/Transfer Charges
Deed $119.00 Mortgage Releases to Stewart Title of Missoula County, ino, $98.00
Reoord Lien Releasas to Stewart Title of Missoula County, Inc. $49,00
Addltional Charges
Attorney Fee to Huse Law Offlce, P.C, 11,918,00
Funds for future legal services to Huse Trust Account 16,000,00 i
Subtotal: $323,082,14 $3,718,300.00
Balance due to Saller; $3,3985,237.86
Totals: $3,718,300,00 $3,718,300.00

MLH MW‘ CA WASHINGTON LIMlTED ‘LIABILITY COMPANY

By: Steven Walsam, Manager
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ESCROW HOLDBAGCK AGREEMENT

Date: September 11, 2019
Flle No.: 86827
To: Stewart Tille of Missoula County, Ino., ("Esorow Agent")

In conslderation of the mutual agreements of the patties, you are Instructed by:
Buyer's Name(s) and Address:

Sellar's Name(s) and Address:

MLH Montana, LLC, a Washington limited llablity company
1467 130th Ave NE

Bellevue, WA 98008

Other partles to this agresment:

The foragolng parties fontly enter Into this Escrow Holdback Agreement naming and appolnting the Escrow Agent to act
Joindly for them In connection with funds In the amount of $260,019.78 withheld from the Sefler Ih connection with the sale
on the land desctibed In Commitment Number 86827 and set aside In payment for the completion of the following reason
oF purpose; .

Successful Relaase of Gonstruction Lien recorded at Book 978 Page 1288 as Document Number 201708370
This deposit with Stewart Title of Missoula Gaunty, ine., will be In a non-interest hearing tiust account,

The Esarow Agent's dutles with regard to the funds described above are to safeguard the money, disburse it upon
satlsfaction of the conditions set out below and, In the event of dispute between the parties, Interplead the monles with the
Court, The Esorow Agent has no responsibliity to verlfy completion of any required work, verlfy the quallty or adequaoy of
any required work, or any othar matter related to tha management or control of the reason or purpose for the escrow
desorlbed above, .

If & dispute arlses among the partles or with any third person resulting In the heed for Stewart Tltle of Missouta County,
Ine, to retaln counsel, or if an action is Inltiated whereln Stewart Title of Missoula County, Ino., must defand or Interplead
tha escrowad funds to the Court, Stewart Title of Missoula County, Ino,'s oosts and attorney's foes shall be the Joint and
soveral obligation of the partles to this Escrow Agreement. Stewart Title of Missoula County, Inc. has a llen upon, and
may deduet from the escrowed sums, Its attornay's fess and costs,

it Is understood by the parties that thne Is of the assence with regard to this matter, The work or other obligations set forth
above are to he sompleted on or bafore the close of business onh Qotober 11, 2019, unless the partles transmit to the
Escrow Agent Instructlons specifically extending the term of thls Esorow Holdbaok Agresment.

The parties are to glve Joint wiittan Instructlons to Escrow Agent, elther direoting the release of funds and the amount to
be released to the respective paities, or to deposlt the esorowed funds with the Court through an Interpleader action, by
the date spedified above. If there Is no written agreement betwesn the parties with regard to the disposition of the
ascrowed funds by that date, and this Escrow Holdback Agreement has not heen extended by mutual writteh agreeiment
of the partles, Escrow Agent may elect to Initlate an Interpleader aotlon and recover the costs of auch Intepleader action
from the partles, jointly and severally, as speclfied above. In the alternative, the Escrol Agent may send a letter to the
partles requesting speciflc jolnt Instructions and providing a deadline for the racelpt of those jolnt Instructlone,

These instructions bacome effective upon recelpt and continue thereafter untll the money Is disbursed as provided hareln,
In the event that {itigation Js commenced, the Escrow Agent shall be entitled to its attorney feee and costs, )

Datad this 1th day of September, 2019,
SELLER(8):

MLH MONTANA, LLG, AWASHINGTON LIMITED LIABILITY
GOMP,

By: Stevendf, Malsam, Manager

Recolved and Accepted: September 11, 2019

Fila No. 88027 Page 1 of 2
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Stewgrt Title of Missoula County, Inc,
Jaqk‘ Owehs, Esarow Officer

Ilwe heraby authorize release of the above mentloned Holdback Agreement, l/we hold Stewart
Ine. harmless of any expenses or loss that may be sustained by releasing the escrowad funds,

SELLER(S):

MLH MONTAN SHINGTON LIMITED LIABILITY

By: Steven J, Malsam, Manager

Fllo No.: 86827
Escrow Holdbaok Agreement BP MS6
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GENERAL PROPERTY TAX AGREEMENT
File No.: 86827

THE UNDERSIGNED, belng the Seller and Buyer of that certaln raal properly located at: NAA NAA, MT, hereby agree
and understand that under sald Bscrow, the Genaral Property taxes for the current year were adjusted as follows:

1. 7 Taxes have not been prorated and will ba considered a fihal settiemant,

2, Taxes have been prorated on the basls of the previous years taxes of $6,668,26 and are considered a final

settlement, Buyer to pay 2019 taxes,

3]
8. [ Taxes have haeon prorated on the basis of the pravious years taxes of §* and wlll be readjustad belween the
Buyer and Seller when the actual tax statement becomes avallable,
|
[l

4, Taxes have been prorated onh the actual agsessed amount for the year *, and are considered a flnal settlement,

Taxes have been prorated on an estimate of §* for the year and are consldsred to be s final settlement,

6. [ Taxes have been proratad on an estimate of §* for the year and will be readjusted hetween Buyer(s) and Seller
(8) when the actual tax statement bacomes avallable,

PLEASE NOTE: TAXES ARE DUE 11/30 & &/31, AND WILL INCUR A LATE PENALTY IR NOT PAID BY 1211 & 6/ OF
ANY GIVEN YEAR,

TE_TAXES PAYARLE BY BUYER: Buyer shall be responsible for the payment of real estate taxes beginhing
wlth the payment due Novembar 30th, Flrst half taxes are due November 30th and delinquent December 1st of the ourrent
tax year; second half taxes are due May 81st and are delinguent June tst of the following year. Taxes are payable fo
Missoula Gounty Treasurer, 200 W, Broadway, Missoula, MT, 69802 (406-258-4847), Buyet shall he responsible for
payient of taxes, penalty and Interest, regardless of whether ot not the buyer recelves a tax blll from the County
Troasurar

Inltials inlttals

In conslderation of our closing, we, the undersighed Seller and Buyer, understand there Is & possibllity of a difference
hetween the tax pro-ration at the time of closing and the actual taxes charged agalnst the proparty,

In the event there Is a change In the tax assessment, It will be the responsibllity of the Seller and Buyer fo hagotlate a pro-

ration basad on the actual tax amount and settle this matter hetween them. Both pattles hereby agres to hold Stewart
Title_of Missoula. County..Inc, hatiless concgining ihe tax. pro-tation, as this. tax pm-ratlon waa. baged..on.the. only

avallable Information from the County assessor's office at the time of closing,

PROPERTY TAX NO!

IN WITNESS WHEREQF, the parties have set thelr signatures on this 11th day of September, 2019,

SELLER(S):

MLH MONTANACRLG, HINGTON LIMITED LIABILITY
COMPANY

By: Steven J, #f@lsam, Manager

BUYER(S):

PA PROSPECT CORPORATION, A MONTANA FOREIGN
CORPORATION

By:

Fila No,: 86827
Ganeral Proporly Tax Agreement B MS8 Page 1 of 1




GENERAL PROPERTY TAX AGREEMENT
File No.; 86827

THE UNDERSIGNED, beaing the Saflar and Buyer of that certain real properly located at: NAA NAA, MT, hereby agiee
and understand that under sald Eaorow, the General Propetly taxes for the current year were adjusted as follows:

1. [J Taxes have not been prorated and will he considered a final settlement,

2. M Taxes have bean prorated on the basls of the previous years taxes of $6,566.28 and are conslderad & final
setllsment, Buyer to pay 2019 taxes,

3. [ Taxes have heen prorated on the basls of the previous years taxes of $* and will be readjusted beiween the
Buyer and Seller whenh the gotual tax statament becomas avallable,

4, [0 Taxes have been prorated on the actual assessaed amount for the year *, and are considered a final seftlement.

6, [ ‘'Taxes have bean prorated on an esimate of $* for the year and are consldersd to be a final settlement.

6, [ Taxes have been prorated on an estimate of $* for the year and will be readjusted belween Buyer(s) and Seller

(s) when the actual tax statement becomes avallable,

PLEASE NOTE: TAXES ARE DU 11/30 & 5/31, AND WILL INCUR A LATE PENALTY IF NOT PAID BY 12/1 & 61 OF
ANY GIVEN YEAR,

REAL ESTATE TAXES PAYABLE BY BUYER: Buyer shall be responalble for the payment of real estate taxes beginning
with the payment due November 30th, First half taxes are dus November 30th and delinquent December 1st of the ourrent
tax year, second half taxes are due May 81st and are dellnquent June 1st of the following year. Taxes are payable to
Missoula County Treasurer, 200 W. Broadway, Missoula, MT, 69802 (406-268-4847). Buyer shall be responsible for
payment of taxes, penalty and Interest, regardless of whather or hot the buyer recelves a tax bll from the County
Treasuret. . !

-Initiale Initials-

In conslderation of our closing, we, the Undersigned Seller and Buyer, Understand there Is a possibliity of a difference
between the tax pro-ration at the thme of closing and the actual taxes charged against the, property.

In the event there Is & change In the tax assessment, it will be the responsibliity of the Seller and Buyer fo negotiate a pro-
ration based on the actual tax amount and seitle this matter hetween them, Both patties hereby agree to hold Stewart
Title of Missoula County, Inc. harmless congerning, the tax, pro-ration, s this tax prowstion was based on the only
avallable Information from the County assessor's office at the fime of closing,

PROPERTY TAX NO:

[N WITNESS WHEREOCF, the parfles have set thelr signatures on this 11th day of Septamber, 2019,
SELLER(S):

MLH MONTANA, L1.G, A WASHINGTON LIMITED LIABILITY
COMPANY

By: Steven J, Malsam, Manager

BUYER(S):

PARROBPECT CORPORATION, A MONTANA FOREIGN
CORRORATION

Flla No.: BBETI

Ganaral Properly Tax Agreament BP M86 Page 1 of 1




TO BE FILLED IN PERSONALLY

BY S8ELLER OR BORROWER IN HIS/HER OWN HANDWRITING
INDEMNITY AND AFFIDAVIT A8 TO DEBTS, LIENS, AND POSSESSION
USE SEPARATE FORM FOR EAGH PARTY

File Number: 86827
Subjeot Properly:  NAA NAA, MT
Before me, the undersighed authorlty on this day personally appesred

ML Montana, LLG, a Washngton imited llablilty sompany

s

Seller
personally known to me to be the person(s) whose namo(s) lsfare subscribed hereto and upon hisfher/thelr oath deposes and says that
no proceadings In bankruploy or recslvership have bosn Instituted by or agalnst the undlersighed and represents to Stewart Title of
Missoula County, In,, the purchaser and/or Landet In this transaction that there are;

1, No unpald debls for lighting and plumbing fixtures, water healers, floor fumaces, heaters, alr conditloners, bulli-in fireplace
soraens, Installed ottdoor cooling aquipment, swimming pool equipment, bulltin cleaping equlpment, bullt-in kilechen equipmont,
satellite dish, radlo or televiglon antennae, garage door opaners, carpeting, rugs, lawn spilnkling systems, venetian biinds, curtalns and
rods, window shades, draperles and rads, valanoes, screens, shutters, awnings, mltrors, celllng fans, aftlo fans, mall boxes, seourity
and {ire alarm detsotion equipment, walar softenar, electiio appliances, fencaes, straet paving, or any personal propary or fixitres that
aro locatad on the subject propaity desarthed above, and that no suoh iems have been ptirchased on ime payment contracts, and
thare are no sacurlly Inferests on such property seeured by financing statemant, securlty agresmant or otherwise exoapt the following:

Croditor Approxiimate Amount
oM (&

{TNONE wirifo NOMGI\ Tk sy
2, No lnans, unpald judgments, or lens (Ineluding Federal or State Liens or Judgiment Lleng) and no unpald governmental or
assoolallon taxes, oharges or assesaments of any kind on such properly exce)t the following:
)\yg‘nor Approximate Aimount
Mo
{TTRONE Willo NG on Binnk Moy
3, All labor and materlal used In the censtruction of Improvemants on tha above deserlbed properly have been pald for and there
are now no unpald labor or materlal alatms agalnst the Improvemetts or the propetty upon which same are situated, and | hereby
declare {hat all sums of molﬁyjdga pﬂh&wnslrucﬂon of Improvementa have heer fully paic and sallsfled, exaopt the following:
(o

(i NONE wille NONT on Bl tino} .
4, No leases, contraats to selltiie lgnd ér;partles In possession other han affiant exospt as follows:

TFHONE Wiits NONE on hiaits line) ]
*8, To bo fllled in if a sale - *The Seller |s not a non-tesident alien, forelgn corporatlon, farelgn lust, forelgn astate or other foralgn
entlty (as dafined In thternal Revenue Code and Income Tax Regulations), Seller's U.8, employer Identiffeation number (or Soclal

Sagyily Number) Js; . Saller's addrass (offlee addraps, If Seller ls an entlty; home address If Seller {g.an Individual) Is:
Mwwwmgma )

This Affidavit may be disclosed to the Interal Revenue Setvice and Is furnishad {o Buyer to inform Buyer that wifhholding of tax Is not
requited under Saotlon 1448 of the Internal Revenue Coda,

Indemnity: | agree to pay on deinand lo the purchasers and/or [ender and/or title companles (includihg Stewart Title of Missoula
County, Ina.) In this transacllon, thelr sucoessors assigna, all amounts secured by any and all llens, clalms or Hights not show above,
logether with all costs, loss and attomay's fees that sald parlles may Incur In conneotion with such unimentioned llens, provided sald

Jieng,-claims, or-rights-elthar-ctrrantly-apply to -sush-property, ot a-part: thereof; or are -subsequenty- established-agalnst-sald-properly

and are created by me, known by me, or have ab inception or atlachmant date prior o the closing of thls transaction and recording of
the desd and mortgage,

| reallze that the Lender and Title Companles in this transaation are relylng on the representations contained hereln In purchasing same
or lending money thereon and lesulng title polloles and would not purchase same or lend monhey or Issue a title polley thereon unjess
sald rapresentations were made, If Borrower ts an antlly, | have authorlty to aign on its behalf.

Do 3989456

MLM MONTANA, LL.C, SHINGTON LIMITED LIABILITY
COMPANY

By: sleven J, MafSam, Manager

A

Slate of Washinglon

Gounly of f:/% ) . &

\\\\\\\.\ } NHII/,,/,/

\) /
The above documant was slgned and sworn to before e on /l day of Se@&b&l&f&@@ y, Sthugn f.’!ﬂjlaam. Manager of MLH
Montang, L.LC, & Washington limited liabllity company. & ‘3} , .{&{38%0 n @' & %
o Ky S te Ve
WITNESS MY HAND AND OFFICIAL SEAL & f,) P * 00, A
* =y s OTAH PR I
o s A 'y - :U V\ )/ 0w fer
LKLY TAY, e Cd A0 o s $Slppnature) = . e o ' -
Printed Name: ERied T Bk = /:)U ¢ . E
Notary Publi 1 and for the State of Washinglon (SFEa0, BLY S B
Residing at ék“b[l’iﬁﬂé} ‘ N, N QS
My commlsslon oxpires: _@ /=08~ 2272 2, 0820k k AT

7 ¢ ':'Q..%(?"' \\\0 &

D B :
*Nolte: This form Is to be filled In by seller In case of a sale, If no sale, If Is to be lllﬁ’ef/y} aﬁ%ﬁ Wﬂw Q@e /Borrower. “If There Is any new
construcilon, the contractor must also joln In thia form ot fiil i and slgn a separato one, /1 { " H\\\\\\\
[ Sallor Is & non-residant allan, forelgn corporation, elo,, call your manager or underwrlling person H.
NOTE TO BUYER: Buyar must retaln unill end of fifth taxable year of lransfer and must file wilh the Internal Revenue Sarvics If requirad by regulation or
otherwlse,

File No.: 86027
MT Affidavit of Debls and Llons Seller Page 1 of1




Stewart Title of Missoula County, [nc.
320 West Broacdway, Sulte A
Missoula, MT 59802
(408) 728-1500  (408) 728-1502 FAX
CLOSING INSTRUGTIONS

Filo No.: 86827 Escrow Offlaar: Jaok Owens
Seller MLH Montana, LLG, a Washington fimited flabiiity company

Borrower: A Prospeot Gorporation, a Montana forelgn corporation

Legal Description: SEE EXHIBIT “A" ATTACHED HERETO

Algo known as: NAANAA, MT

Seller and Buyer shgage Stewart Title of Missoula County, Inc. to provide closing and settleament services In conneotion
with the closing of transaction between Selier and Buyer as to the property,

Stewatt Title of Missoula County, Ino, Is authorized to obtaln Information, and to prepare, obtaln, deliver and record all
doouments, excluding preparation of fegal documents, necessary to oairy out the terme and conditions of the Buy/Sell

Agresment dated with all amendments and counter proposals attached and made
part of this dootiment,

1, Seller(s) and Buye(s) hereby acknowledged that all contingencles and condltions on the Buy/Sell Agreement and any
addendums thereto, have been elthar satlsfled or nagotiated outaide of this escrow.

2, The buyer(s} have read the preliminary title commitment and approve the polioy of title insurance to be Issusd as
raquired by Instruotions to Include the vesting and exceptions,

3, The pa]rtles acknowledge that Stewart Title of Missoula Gotinty, Inc. Is not responstble for the transfer of any water, or
water tights,
By Montana law, fallure of the partles at cloaing or transfer of real property to pay the required fee to the
WVontana Departiment of Natural Resources and Conservation for updating water right ownership may result
n the transferee of the property beling subjeot to a penality, Additlonally, In the case of water rights belng
exempted, severad, or divided, the fallure of the parties to comply with Section 85-2-424, NIGA, could result In
a penalty against the transferes and rejection of the deed for recoding,

4. Stewart Title of Missoula County, Ino. I atthorlzed to recelve funds; and to disburse funds when all funds are

---racolved-are elther avallable for Inmediate withdrawal as a-matter of rlght-from-the-financlal-Institution-in-which the
fundg have beaen deposited; or are avallable for inmediate withdrawal as a consequence of an agraament of a
financlal Institution In which the funds are to be deposited or a financial institution upon which the funds are to be
drawn ("good Funds".) :

.OAN CALCULATIONS/PAYOFRF

Loan amounts shown In Seller(s) and Buyer(s) settlement statements were determined from Information provided to
Stewart Title of Miasoula County, Inc. by the lender, or escrow provider, coples of which are avallable to the parties for
Inspeotlon. Any inacouracles or deflclencles In the caloulation of these amounts by the lender or esorow provider remaln
the responsibliity of the parly legally obligated thersunder,

CLOSE OF ESCROW
The expresslon “alose of esorow" means the date on which Instruments referred to heteln are filed for record unless
otherwlse Indicated hatraln,

AUTHORIZATION TO FURNISH COPIES

Stewart Title of Missoula County, Ino. s only to furnish a copy of these Instructions, amandments thereto, closing
statemnent andfor any other dootments deposited In this escrow, to the lender or landers, the real estate hrokers and/or
attorney or attorneys Involved In this transaction upon reqtiest of such lendet, brokers, or attornays,

CONFLICTING DEMANDS OR GLAIMS

Should Stewart Title of Missoula Gounty, Ino,, before, or after the close of escrow, racelve or become aware of any
conflloting demands or olaima with respect to this escrow, or the rights of any of the partles hareto, or any money or
properly depositad hareln ot affected hereby, Stewant Title of Missoula County, Ino. shall have the right to discontinue any
or all further act on your part untll such sconflict Is resolvad to your sattsfaction, and you shail have the right to commence
or defend any action or progeedings for the determinatlon of auch confllct, The pravision hereln shall Include, but not
limited to, conflicting demands or disputed claims relating to the real estate commisslons and/or brokerage fees,

RIGHT OF CANCELLATION

If any party to this esciow elects to cancel these Instructions because of the fallura of any party to comply with any of the
terms hereof within the time limits provided hereln, said party so electing to oancal shall deliver a writlen notloe fo the
other party and escrow agant demanding that sald other party comply with the terms heteof within ten (10) days from the
receipt of sald notice by escrow agent that thess Instructions shall heteupon become canceled. When the written nollce is
delivered to escrow agent by the parly so electing to cancsl, escrow agent shall send a copy of the notioe to the other
party In the manner provided by law and the usual practices of the escrow agent. in the event sald other pary shall fall
within sald ten (10) day perlod to comply with all terms, these Instructions shall hecome canceled and easrow agent is

Filo No., 88827 : Page 1 of 6
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authorlzed (a) first to pay to the parly slecting to cancel any earnest money deposited hereundar by sald othar party, after
deducting any charges; (b) second, to pay to sald other parly, any other money deposited by sald other party, after
deducting any charges ramalhing unpald; (o) third, to pay to the other party electing to eancel, any money deposited by
sald party, after deduoting any charge remalning Unpald; and (d) fourth, to return all doouments depasited to the parly who
dellvered the same except documents exssuted by mote than ane party, which shall be marked “canceled” and ratalned
in the flles of escrow agent,

ATTORNEYS FEES, COST/SUIT IN INTERPLEADER

Tha partles harsto jolntly and severally agree to pay all costs, damages, Judgments and expenses, including reasonabla
attomey's fees suffered or Inaurred by you In conhaection with or rising out of the escrow, including, but without limited the
generality of the foregoing, as suit in Interpleader brought by Stewart Title of Missoula County, Inc.. The partles expreasly
agreo that Stewart Title of Missoula County, Ino., as asorow holder, have the absolute tight at your elaction, to file an
actlon In Interpleacler.  Stewatrt Title of Missoula County, Ino. Is authorlzed to deposlt with the Clark of the Court all
documents and funds held In this escrow,

TAX ADVICE

Wa, the undersigned, have hean specifisally informed that Stewart Title of Missoula County, Ino. 18 not licensed to
dispense tax advice and no tax advice has been offered by the company or any of lts employess, We, the undersigned,
understand that the use of the doosument(s) whioh Stewart Title of Missoula Gounty, Ino. 1s belng asked to prepare may
have tax consequences and Stewart Title of Missoula County, Ino. encourages the parties to seek compstent advice from
an accountant or atforney If yau have any doubls concerning any aspect of this transaotion,

LEGAL ADVICE

Both Seller and Buyar acknowledge by thelr slgnatures hereon the following: | have been spacifically Informed that
Stawart Title of Missoula County, Ino., I8 not licensed to practice law and no legal advice has been offered by Stewart Title
of Missoula County, Ino, or any of its employeas, | have been further informed that Stewart Title of Missoula County, I,
is aating only as the esarow agent and that it Is forbldden by law from offering advice to any parly regarding the merits of
this escrow or the nature of the Instruments utilized and that it has not done so.

We have baen afforded adecuate thme and opportunity to read and understand these escrow Instructions and all
other documents referraed to therein,

Seller will recelve the net procesds of closing as lndleated.

Closing Agent's Trust Account Check
Cashlor's Check at Sollet's expense

[ERSE—

Wire Transfer to the ascount specified hy the Seller In apecific wire Instructlons satlsfactory to Closlng
Agent, at Seller's expense

Deposlt to Seller's Account, deposit slip must he provided

R — -_-SPEC]AI:INSTRUGTION&“ e a ams e e PP F L T U —

Flle No,: 88827 Page 2 of §
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CLOSING INSTRUCTIONS cont,
SELLER{S):

MLH MONTANA,LLC, A WASHINGTON LIMITED LIABILITY
COMPANY

By: Sleven J. Malsam, Manager

Soclal Security or Soclal Securlty or Tax
o B0 -3989456 ™

Daten Date!
Address: Address;
Phone; Phonhe:
Ematl: FEmall:
Fllo No,: 86027

Closing Inaiructions BP MBS
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CLOSING INSTRUCTIONS cont.
BUYER(S):

PA PROSPECT CORPORATION, A MONTANA FOREIGN
CORPORATION

By: Gerald Nelson, President

Soolal Securlty or Tax Soolal Seourlty or Tax
1D D

Date: Date;

Address! Addrass;

Phona: Phone;

Email: Email;

File No.; 88627

Closing Instrucllons B> M8
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ALTA COMMITMENT FOR TITLE INSURANCE
SCHEDULE A

ISSUED BY
STEWART TITLE GUARANTY COMPANY

Transaction Identification Data for reference only:

Issuing Agent: Stewart Title of Missoula County, Inc,
Issuing Office: 320 W. Broadway St, Suite A, Missoula, MT 59802
[ssuing Office's ALTA® Registry ID: N/A
Loan [D Number: N/A
Commitment Numbet: 86827
Issulng Office File Number: 86827
Propetty Address: NAA NAA, MT
Revision Number:
1. Commitment Date: August 28, 2019 at 8:00 A.M.
2. Policy to be issued: Proposed Policy Amount
{a) ALTA Owner's Policy Standard $3,718,300.00
Premium; $7,215.00
(underwriter percentage of the above fes is 13%)
Proposed Insured: PA Prospect Corporation, a Montana foreign corporation
(b) ALTA Loan Policy Standard
{underwriter percentage of the above fes Is 13%)
(underwriter percentage of the above fee is 13%)
. (underwrlter percentage of the above fee is 13%)
Proposed Insured:
3. The estate or interest in the Land described or referred to in this Commitment is:
Fee Simple
4. The Title is, at the Commitment Date, vested in:
M2Green Redevelopment, LLC, an lllinois limited liability company
5. The Land is described as follows:

SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF

This page is only a part of a 2016 ALTA® Commitment for Title Insurance. This Commitment Is not valid without the Notice; the Commitment to Issue

Pollcy; the Commitment Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part If - Exceptions; and a countersignature by the

Company ot its Issuing agent that may be in electronic form.

Copyright 2006-2016 American Land Title Assoclation, All rights reserved. [rrrm—
The use of this Form (or any derivative thereof) Is restricted to ALTA licensees and ALTA members in good standing Q&%}%ﬁ
as of the date of use, All other uses are prohiblted. Reprinted under license from the American Land Title Association. ARIORTATION
Flle No, 86827 @,
MT ALTA Commitment For Title Insurance Schedule 8-1-16 (4-2-18) M85 P
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ALTA COMMITMENT FOR TITLE INSURANCE
SCHEDULE A

ISSUED BY
STEWART TITLE GUARANTY COMPANY

EXHIBIT "A"
LEGAL DESCRIPTION

The Northwest one guarter (NW1/4) of Section 25, Township 14 North, Range 21 West, P.M.M., Missoula Couﬁty Montana
and

Tract A of Certificate of Survey No. 1487, being a tract of land located in the Northeast one quarter (NE1/4) of Section 25,
Township 14 North, Range 21 West, PM.M., Missoula County, Montana.

TOGETHER WITH the right-of-way of the Chicago, Milwaukee, St Paul and Pacific Railroad Company in the N1/2NE1/4
of Section 25, Township 14 North, Range 21 West, PM.M., Missoula County, Montana,

This page is only a part of a 2016 ALTA® Commitment for Title Insurance. This Commitment is not valld without the Notice, the Commitment to Issue
Policy; the Commitment Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part Il - Exceptions; and a countersignature by the
Company or its issuing agent that may be In electronic form,

Copyright 2006-2016 Ametican Land Title Assoclation. All rights reserved. W
The use of this Form (or any derivative thereof) Is restricted to ALTA licensees and ALTA members in good standing Al
as of the date of use, All other uses are prohibited, Reprinted under license from the American Land Title Assoclation, ORI
Flle No, 86827 %
MT ALTA Commitment For Title Insurance Schedule 8-1-16 (4-2-18) MS6 g
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ALTA COMMITMENT FOR TITLE INSURANCE
SCHEDULE B PART |

ISSUED BY
STEWART TITLE GUARANTY COMPANY

Requirements

File No.: 88827

All of the following Requirements must be met:

1.

10.

1.

The Proposed Insured must notify the Company in writing of the name of any party not referred to in this
Commitment who will obtain an interest in the Land or who will make a loan on the Land. The Company may then
make additional Requirements or Exceptions.

Pay the agreed amount for the estate or interest to be insured.
Pay the premiums, fees, and charges for the Policy to the Company.

Documents satisfactory to the Company that convey the Title or create the Mortgage to be insured, or both, must
be properly authorized, executed, delivered, and recorded in the Public Records.

You must tell us in writing the name of anyone not referred to in this Commitment who will get an interest in the
land or who will make a loan on the land. We may then make additional requirement or exceptions.

When the proposed insured seeks ALTA extended coverage, we will require borrowers and/or sellers to execute
an Indemnity and Affidavit as to debts, liens, and possession.

Satisfaction or release filed of record to release all Judgments, Liens, Mortgages, and Trust Indentures, if any,
unless the proposed insured desires to assume or subordinate to said obligations.

If ALTA extended coverage is requested and/or if Stewart Title at its discretion feels a physical inspection of the
property is necessary then an inspection will be performed. Any matters found by our inspection requiring
disclosure to the parties involved in this transaction, will be shown in a supplemental report, Stewart Title has the
right to add to the supplemental report additional excéeptions to coverage, as it deems necessary.

. Company requires Seller and Buyer to fully comply with the provisions of the Realty Transfer Act (M.C.A. 15-7-301

et. al.), which includes the requirement that Seller and Buyer fully complete a Realty Transfer Certificate which will
be presented at closing. If either party fails to fully comply with the Realty Transfer Act, Company will add the
following exception in the final title policy:

Any state or county taxing, assessing, or recording authority’s failure to acknowledge the transfer to the Insured of
the land described in Schedule A, pursuant to the Realty Transfer Act, as set forth in M.C.A. 16-7-301 et. al.

AS TO THE SELLER: The Company requires for its review satisfactory copy of the "Articles of Organization," the
Operating Agreement and the regulations of the limited liability company, any amendment thereof, a certificate of
good standing, and satisfactory evidence of authority of the officers, managers, or members to execute the
documents.

AS TO THE BUYER: The Company requires for its review a copy of the articles of incorporation and bylaws, a
satisfactory resolution of the Board of Directors authorizing the proposed transaction, Shareholders Resolution
where applicable, and a Good Standing Certificate evidencing that the corporation is in good standing in the state
of its Incorporation. At the time the Company s furnished these items, the Company may make additional
requirement or exceptions.

This page is only a part of a 2016 ALTA® Commitment for Title Insurance. This Commitment Is not valid without the Notice; the Commitment to Issue
Policy; the Commitment Conditions; Schedule A, Schedule B, Part | - Requirements; and Schedule B, Part Il - Exceptions; and a countersignature by the
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ALTA COMMITMENT FOR TITLE INSURANCE
SCHEDULE B PART |

ISSUED BY
STEWART TITLE GUARANTY COMPANY

Requirements

12, If the policy to be issued is in excess of $1,000,000 or involve unusual risks, approval to issue such policy
must be obtained from Stewart Title Guaranty Company. This commitment and any policy to be issued

are subject to any additional limitations, requirements or exceptions made by Stewart Title Guaranty
Company.

This page is only a part of a 2016 ALTA® Commitment for Title Insurance. This Commitment is not valid without the Notice; the Commitment to Issue
Policy; the Commitment Conditlons; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part Il - Exceptions; and a countersignature by the
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ALTA COMMITMENT FOR TITLE INSURANCE
SCHEDULE B PART Il

ISSUED BY
STEWART TITLE GUARANTY COMPANY

Exceptions

File No.: 88827

THIS COMMITMENT DOES NOT REPUBLISH ANY COVENANT, CONDITION, RESTRICTION, OR LIMITATION
CONTAINED IN ANY DOCUMENT REFERRED TO IN THIS COMMITMENT TO THE EXTENT THAT THE SPECIFIC
COVENANT, CONDITION, RESTRICTION, OR LIMITATION VIOLATES STATE OR FEDERAL LAW BASED ON RACE,
COLOR, RELIGION, -SEX, SEXUAL ORIENTATION, GENDER IDENTITY, HANDICAP, FAMILIAL STATUS, OR
NATIONAL ORIGIN.

The Policy will not insure against loss or damage resulting from the terms and provisions of any lease or easement
identified in Schedule A, and will include the following Exceptions unless cleared to the satisfaction of the Company:

1.

Any defect, lien, encumbrance, adverse claim, or other matter that appears for the first time in the Public Records
or is created, attaches, or is disclosed between the Commitment Date and the date on which all of the Schedule B,
Part [ - Requirements are met.

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies
taxes or assessments on real property or by the Public Records. Proceedings by a public agency, which may
result in taxes or assessments, or notices of such proceedings, whether or not shown by the records of such
agency or by Public Record. No liability is assumed for etrors, omissions or changes of assessed valuations or
amount of taxes assessed by any state, county, city or federal taxing or assessing authority.

Any facts, rights, interest or claims which are not shown by the Public Records but which could be ascertained by
an inspection of the Land or by making inquiry of persons in possession thereof.

Easements, liens or encumbrances, or claims thereof, which are hot shown by the Public Records.

Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be
disclosed by an accurate and complete land survey of the Land and not shown by the Public Records.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof;
(c) water rights, claims or title to water; ditch rights; (d) minerals of whatsoever kind, subsurface and surface
substances, Including but not limited to coal, lignite, oil, gas, uranium, clay, rock, sand and gravel and other
hydrocarbons in, on, under and that may be produced from the Land, fogether with all rights, privileges, and
Immunities related thereto, whether or not the matters excepted under (a), (b), (c) or (d) are shown by the Public
Records. The Company makes no representation as to the present ownership of any such interests. There may
be leases, grants, exceptions or reservations of interests that are not listed.

Any lien or right to a lien, for services, labor or material heretofore or hereafter furnished, imposed by law and not
shown by the Public Records,

Any service, installation or connection charge for any and all utilities, including, but not limited to sewer, gas, water
or electricity.

County road rights-of-way, not recorded and indexed as a conveyance of record in the office of the Clerk and
Recorder pursuant to Title 70, Chapter 21, M.C.A., including, but not limited to any right of the Public and the
County of Missoula to use and occupy those cettain roads and trails.

This page Is only a part of a 2016 ALTA® Commitment for Title Insurance, This Commitment Is not valld without the Notlce; the Commitment fo Issue
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ALTA COMMITMENT FOR TITLE INSURANCE

SCHEDULE B PART II ‘ -
[SSUED BY

STEWART TITLE GUARANTY COMPANY

Exceptions

10. General county taxes for the year 2019, which are now a lien but not computed or payable,

11. General taxes and assessments for year 2018, Tax ID 949109 / Geo Code 04-2324-25-2-01-05-0000
1st half becomes delinquent December 1, 2018. 2nd half becomes delinquent June 1, 2019.
1st Half: $3,110.92 PAID |
2nd Half: $3,095.17 PAID
Affects more than subiect broperty.

TAX LIEN CERTIFICATE #690 for the Tax Year 2016 recorded August 4, 2017 in Book 984 of Micro at Page 95.

ASSIGNMENT OF TAX SALE CERTIFICATE to GUARDIAN TAX MT, LLC recorded August 31, 2017 in Book 985
of Micro at Page 1075, Contact Missoula County Treasurer's Office for exact payoff amount,

12. Mortgage

Mortgagor: ' M2Green Redevelopment, LLC

Mortgagee: Wakefield Kennedy LLC, a Washington limited liabitity company
Amount; ' $29,000,000.00 .

Recorded: May 4, 2011

Book/page: 877 of Micro at page 170

Instrument No.: 201107355

Affects more than subject property

13. Notice of Federal Lien

Claimant: The United State Environmental Protection Agency, Region & on behalf of the United
States : '
Debtor: M2Green Redevelopment, LLC
Recorded: April 7, 20186
Book/page: 959 of Micro at page 728
Instrument No.: 201605100
14. Construction Lien
Claimant: Newfields Companies, LLC
Amotint; $173,346.52
For Services and Materials
Recorded: May 17, 2017
Book/page: 978 of Micro at page 1228
[nstrument No.: 201708370
15. Construction Lien
Claimant. Burke Electric, LL.C
Amount; $36,962.66
For: Engineering & Site constructability Review
Recorded: September 6, 2018
Book/page: 1002 of Micro at page 899
[nstrument No.: 201816083

This page Is only a part of a 2016 ALTA® Commitment for Title Insurance. This Commitment is not valid without the Notlce, the Commitment fo Issue
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ALTA COMMITMENT FOR TITLE INSURANCE
SCHEDULE B PART Il

ISSUED BY
STEWART TITLE GUARANTY COMPANY

16.

17.

18.

18.

20.

21.

22.

23.

24,

Exceptions

Notice of Suit Pending

Cause No: DV-19-217

Plaintiff. Wakefield Kennedy, LL.C

Defendants: Green Investment Group, Inc, M2Green, The United States Environmental Protection
Agency Region 8 on Behalf of the United States, Newfields Companies, LLC and
Burke Electric, LLC

Recorded: February 28, 2019

Book/page: 1009 of Micro at page 381

State Tax Lien (Warrant for Distraint)

Against: M2Green Redevelopment LL.C

Amount: $2,354.43

For: 2015 tax petiod

Filed: March 26, 2019

Cause No. SL-19-120

Unrecorded leaseholds. if any; rights.of parties in possession other than the vestees herein; rights of secured

parties, vendors and vendees under conditional sales contracts of personal property installed on the premises
herein; and rights of tenants to remove trade fixtures.

(a) All right, title or claim or any character by the United States, state, local government or by the public generally
in and to any porticn of the land lying within the current or former bed of the Clark Fork River, or below the
ordinary high water mark, or between the cut banks of a stream navigable in fact or In law.

(b) Right of riparian water rights owners to the use and flow of the water.

(c) The consequence of any past of future change in the location of the bed.

Easement affecting portion of said premises for purposes stated therein recorded on April 14, 1936 in Book 117 of
Deeds at page 339, 340, 341.

Easement affecting portion of said premises for purposes stated therein recorded on April 14, 1936 in Book 117 of
Deeds at pade 341-342,

Easement affecting portion of said premises for purposes stated therein recorded on April 23, 1946 in Book 142 of
Deeds at e 199.

Easement granted to United States of America affecting portion of said premises for purposes stated therein
recorded on June 20, 1983 in Bogk 229 of Deeds at page 200-201.

All matters, covenants, conditions, restrictions and easements, if any, as disclosed by Certificate of Survey
No.1467 but deleting any covenant, condition or restriction indicating a preference, limitation or discrimination
based on race, color, religion, sex, handicap, familial status, or national origin to the extent such covenants,
conditions or restrictions violate 42 USC 3604(c).

This page Is only a part of a 2016 ALTA® Commltment for Title Insurance. This Commitment Is not valid without the Notlcs; the Commitment to Jssue
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ALTA COMMITMENT FOR TITLE INSURANCE
SCHEDULE B PART I

ISSUED BY
STEWART TITLE GUARANTY COMPANY

25,

26.

27.

29.

30.

31.

32.

33,

34.

35.

Exceptions

All matters, covenants, conditions, restrictions and easements, if any, as disclosed by Deed and Bill of Sale
recorded in Book 60 of Micro at page 1558 but deleting any covenant, condition or restriction indicating a
preference, limitation or discrimination based on race, color, religion, sex, handicap, famllial status, or national
origin to the extent such covenants, conditions or restrictions violate 42 USC 3604(c).

All matters, covenants, conditions, restrictions and easements, if any, as disclosed by Warranty deed recorded in
Book 119 of Micro at pade 242 and Book 119 of Micro at page 244 but deleting any covenant, condition or
restriction indicating a preference, limitation or discrimination based on race, color, religion, sex, handicap, familial
status, or national origin to the extent such covenants, conditions or restrictions violate 42 USC 3604(c).

Easement and agreement granted to Montana Power Company affecting portion of said premises for purposes
stated therein recorded on December 2, 1981 in Book 169 of Micro at page 736,

. All matters, covenants, conditions, restrictions and easements, if any, as disclosed by Agreement recorded in Book

178 of Micro at page 1014 but deleting any covenant, condition or restriction indicating a preference, limitation or
discrimination based on race, color, religion, sex, handicap, familial status, or national origin to the extent such
covenants, conditions or restrictions violate 42 USC 3604(c).

Easement affecting portion of said premises for purposes stated therein recorded on April 4, 1984 in Book 203 of
Micro at page 1778.

Easement affecting portion of said premises for purposes stated therein recorded on September 27, 1985 in Book
229 of Micro at page 5.

All matters, covenants, conditions, restrictions and easements, If any, as disclosed by Deed recorded in Bogk 290
of Micro at page 1178 but deleting any covenant, condition or restriction indicating a preference, limitation or
discrimination based on race, color, religion, sex, handicap, familial status, or national origin to the extent such
covenants, conditions or restrictions violate 42 USC 3604(c).

Easement for irrigation ditches affecting portion of said premises for purposes stated therein recorded on February

28, 1997 in Book 498 of Micro at page 1621,

Easement granted to Magnolia Enterprises, LLC affecting portion of sald premises for purposes stated therein
recorded on March 9, 2004 in Book 727 of Micro at page 1190.

Terms, provisions, options, rights of first refusal, covenants, conditions, restrictions, easements, charges,
assessments and liens provided in the Covenants, Conditions and Restrictions recorded in Book 992 of Micro at
page 785, but omitting any covenant, condition or restriction, if any, based on race, color, religion, sex, handicap,
familial status, or national origin unless and only to the extent that the covenant, condition or restriction (a) is
exempt under Title 42 of the United States Code, or (b) relates to handicap, but doss not discriminate against
handicapped persons.

Agreement by and between Missoula County on behalf of taxing jurisdictions and Wakefield Kennedy , LLC
recorded on April 11, 2019 in Book 1010 of Micro at page 1093
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ALTA COMMITMENT FOR TITLE INSURANCE
SCHEDULE B PART I

ISSUED BY
STEWART TITLE GUARANTY COMPANY

Exceptions

36. Right, Title and Interest of MLH, LLC a Washington Limited Liability company as disclosed by Purchase and
Sale Agreement,

NOTE: In order to expedite this report to you, no physical inspection of the land has been made. A physical inspection
will be made. Any matters found by our inspection requiring disclosure to you will be shown in a Supplemental Report.
NOTICE TO APPLICANT: This Commitment is not an abstract, examination, report, or representation of fact or title and
does not create and shall not be the basis of any claim for negligence, negligent mistepresentation or other tort claim or
action. The sole liability of Company and its title insurance agent shall arise under and be governed by paragraph 3 of the
Conditions on the Commitment for Title Insurance cover.

NOTICE TO APPLICANT: The land described in this Commitment may be serviced by services provided by Cities, public
utility companies and other firms providing municipal type services, which do not constitute liens upon the land and for
which no notice of the existence of such service charges are in evidence in the Public Records. The applicant should
directly contact all entities providing such services and make the necessary arrangements to insure payments for such
services and continuation of services to the land.

NOTE: . As an accommodation and not part .of this commitment, no liability is assumed by noting the following
conveyances describing all or a part of the subject property, which have been recorded within the last 24 months:

None
NOTE: All notes/notices are for information only and will be removed from final title policy.

END OF SCHEDULE B
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STG Privacy Notice
Stewart Title Companies

WHAT DO THE STEWART TITLE COMPANIES DO WITH YOUR PERSONAL INFORMATION?

Fedaral and applicable state law and regulations give consumers the right to lmit some but not all sharing. Federal and applicable
state law regulations also require us to tell you how we collect, share, and protect your personal information. Please read this notlce
carefully to understand how we use your personal information. This privacy notice is distributed on behalf of the Stewart Title Guaranty
Company and its title affillates (the Stewart Title Companies), pursuant to Title V of the Gramm-Leach-Bliley Act (GL.BA).

The types of personal Information we collect and share depend on the product or service that you have sought through us. This
information can include social securlty numbers and driver's license number. '

All financlal companles, such as the Stewart Title Companies, need to share customers' personal Information to run their everyday
buslness—to process transactions and maintain customer accounts, In the section below, we list the reasons that we can share
customers' personal information; the reasons that we choose to share; and whether you can limit this sharing.

Reasons we can share your personal information. Do we share Can you limit this sharing?

For our everyday business purposes-— to process your
transactions and maintain your account. This may Include running the
business and managing customer accounts, such as processing Yes No
transactions, malling, and audlting services, and responding to court
orders and legal investigations.

For our marketing purposes— to offer our products and services to Yes No
you,
For jolnt marketing with other financlal companies No We don't share

For our afflliates' everyday business purposes— Information

about your transactions and expetlences, Afflliates are companies
related by common ownership or control. They can be financial and Yes No
“non-financlal companles. Our &ffillatés may includé coiiipanieés with a
Stewart name, financlal companies, such as Stewart Title Company

For our affillates’ everyday business purposes— information

about your creditworthiness. Ne We don't share

For our affiliates to market to you — For your sonvenience, . Yes Yes, send your first and last name, the email
Stewart has developed a means for you to opt out from its affiliates address used In your transaction, your
marketing even though such mechanism is not legally required. Stewart file number and the Stewart office

location that is handling your transaction by
emall to optout@stewart.com or fax to
1-800-335-9591,

For non-affillates to market to you. Non-afflliates are companles
not related by common ownership or control, They can be financial
and non-financial companies,

No We don't share

We may disclose your personal information to our affiliates or to non-affiliates as permitted by law. If you request a transaction with a
non-affillate, such as a third party insurance company, we will disclose your persenal information to that non-affillate. [We do not control
thelr subsequent use of information, and suggest you refer to thelr privacy notices.]

SHARING PRACTICES
How often do the Stewart Title Companies notify me| YWe must notify you about our sharing practices when you request a

about thelr practices? transaction.

How do the Stewart Title Companies protect my To protect your personal Information from unauthorized access and use, we

personal information? use securlty measures that comply with federal law. These measures
Include computer, file, and building safeguards,

How do the Stewatt Title Companies collect my We collect your personal information, for example, when you

personal information? ® request insurance-related services

® provide such Information to us
We also collect your personal Information from others, such as the real
estate agent or lender Involved in your transaction, credit reporting agencies,
affllates or other companies.

What sharing can |Himit? Although federal and state law give you the right to limit sharing (e.g., opt out)
In certaln Instances, we do not share your personal Information in those
instances.

Contact us; If you have any questions about this privacy notice, please contact us at: Stewart Title Guaranty Company,
1360 Post Oak Blvd., Ste. 100, Privacy Officer, Houston, Texas 77066

Flle No,: 86827 . ' Page 1
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STG Privacy Notice 2 (Rev 01/26/09) Independent Agencies and Unaffiliated Escrow Agents

WHAT DO/DOES THE Stewart Title of Missoula County, Inc. DO
WITH YOUR PERSONAL INFORMATION?

Federal and applicable state law and regulations give consumers the right to limit some but not all sharing. Federal and applicable
state law regulations also require us to tell you how we collect, share, and protect your personal information, Please read this notice
carefully to understand how we use your personal information. This privacy notice is distributed on behalf of Stewart Title of Missoula
County, Inc., and its afflliates (" N/A "), pursuant to Title V of the Gramm-Leach-Bliley Act (GLBA).

The types of personal information we collect and share depend on the product or service that you have sought through us. This
information can include soclal security numbers and driver's license number.

All financial companies, such as Stewart Title of Missoula County, Inc., need to share customers' perscnal information to run their
everyday business—to process transactions and maintain customer accounts. In the section below, we list the reasons that we can
share customers' personal information; the reasons that we choose to share; and whether you can limit this sharing.

Reasons we can share your personal information Do we share? |Can you limit this sharing?
For our everyday business purposes— to process your transactions and

maintain your account. This may include running the business and managing Yes No
customer accounts, suich as processing transactions, mailing, and auditing setvices,

and responding to court orders and legal investigations.

For our marketing purposes— to offer our products and services to you. Yes No

For joint marketing with other financial companies No We don't share
For our affiliates’ everyday business purposes— information about your

transactions and experiences, Afflliates are companies related by common

ownership or control. They can be financial and non-financial companies, Yes No

"For our affiliates’ everyday business purposes— information about your No We don't share
creditworthiness.

For our affiliates to market to you Yes No

For non-affiliates to market to you. Non-affiliates are companies not related by No We don't share
common ownership or control. They can be financial and non-financial companies.

We may disclose your personal information to our affiliates or to non-affiliates as permitted by law. If you request a transaction with a
non-affiliate, such as a third party Insurance company, we will disclose your personal information to that non-affiliate. [We do not
control their subsequent use of information, and suggest you refer to their privacy notices.]

Sharing practices

How often do/does Stewart Title of Missoula | YWe must notify you about our sharing practices when you request a transaction.
County, Inc. notify me about their practices?

How doldoes Stewart Title of Missoula To protect your personal information from unauthorized access and use, we use
County, Inc. protect my personal security measures that comply with federal and state law., These measures
information? include computer, file, and building safeguards.

How do/does Stewart Title of Missoula We collect your personal information, for example, when you

County, Inc. collect my personal

information? * request Insurance-related services

* provide such information to us

We also collect your personal Information from others, such as the real estate
agent or lender involved in your transaction, cradit reporting agencles, affillates
or other companies.

What sharing can | imit? Although federal and state law give you the right to limit sharing (e.g., opt out) in
certain instances, we do not share your personal information in those instances,

Contact Us If you have any questions about this privacy notice, please contact us at; Stewart Title of Missoula County,
Inc., 320 West Broadway, Sulte A, Missoula, MT 59802

File No.; 86827 Page 1 of 1




stewart title

ALTA COMMITMENT FOR TITLE INSURANCE

ISSUED BY
STEWART TITLE GUARANTY COMPANY

NOTICE

IMPORTANT « READ CAREFULLY: THIS COMMITMENT IS AN OFFER TO ISSUE ONE OR MORE TITLE INSURANCE
POLICIES. ALL CLAIMS OR REMEDIES SOUGHT AGAINST THE COMPANY INVOLVING THE CONTENT OF THIS
COMMITMENT OR THE POLICY MUST BE BASED SOLELY IN CONTRACT.

THIS COMMITMENT IS NOT AN ABSTRACT OF TITLE, REPORT OF THE CONDITION OF TITLE, LEGAL OPINION,
OPINION OF TITLE, OR OTHER REPRESENTATION OF THE STATUS OF TITLE, THE PROCEDURES USED BY THE
COMPANY TO DETERMINE INSURABILITY OF THE TITLE, INCLUDING ANY SEARCH AND EXAMINATION, ARE
PROPRIETARY TO THE COMPANY, WERE PERFORMED SOLELY FOR THE BENEFIT OF THE COMPANY, AND
CREATE NO EXTRACONTRACTUAL LIABILITY TO ANY PERSON, INCLUDING A PROPOSED INSURED.

THE COMPANY'S OBLIGATION UNDER THIS COMMITMENT IS TO ISSUE A POLICY TO A PROPOSED INSURED
IDENTIFIED IN SCHEDULE A IN ACCORDANCE WITH THE TERMS AND PROVISIONS OF THIS COMMITMENT. THE
COMPANY HAS NO LIABILITY OR OBLIGATION INVOLVING THE CONTENT OF THIS COMMITMENT TO ANY
OTHER PERSON.

~ COMMITMENT TO ISSUE POLICY

Subject to the Notice; Schedule B, Part | - Requirements; Schedule B, Part Il - Exceptions; and the Commitment
Conditions, STEWART TITLE GUARANTY COMPANY, a Texas corporation (the “Company"), commits to issue the Policy
according to the terms and provisions of this Commitment, This Commitment Is effective as of the Commitment Date
shown In Schedule A for each Policy described in Schedule A, only when the Company has entered in Schedule A both
the specifled dollar amount as the Proposed Policy Amount and the name of the Proposed Insured.

If all of the Schedule B, Part | - Requirements have not been met within six months after the Commitment Date, this
Commitment terminates and the Company’s liability and obligation end.

Countersigned by:

‘"t/o&ﬁzﬁ/ G

Authaglt Coptersigmlura

Matt Morria
Prgsident and GEQ

Stewart Title of Missoula County, Inc.
320 W. Broadway St, Suite A
Missoula, MT 59802

(408) 728-1500

Denlge C; rféux
Secratary

For purposes of this form the “Stewart Title” logo featured above Is the represented logo for the underwriter, Stewart Title Guaranty Company.

/

This page Is only a part of a 2016 ALTA® Commitment for Title Insurance, This Q‘bmmltment is not valld without the Notice; the Commitment to Issue
Policy; the Commitmant Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part Il - Exceptions; and a countersignature by the
Company or Its issuing agent that may be In electronic form.

Copyright 2006-2016 American Land Title Assoclation. All rights reserved. m
The use of this Form (or any derlvative thereof) Is restricted to ALTA licensees and ALTA members in good standing e
as of the date of use, All other uses are prohibited. Reprinted under license from the American L.and Title Assoclatlon. ASSOETATION
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COMMITMENT CONDITIONS

1. DEFINITIONS

(@) "Knowledge” or “Known”: Actual or imputed knowledge, but not constructive notice imparted by the Public
Records,

(b) “Land™ The land described in Schedule A and affixed improvements that by law constitute real property. The
term “Land” does not include any property beyond the lines of the area described in Schedule A, nor any right,
title, interest, estate, or easement in abutting streets, roads, avenues, alleys, lanes, ways, or waterways, but this
does not modify or limit the extent that a right of access to and from the Land is to be Insured by the Policy.

(c) "Mortgage”: A mortgage, deed of trust, or other security instrument, including. one evidenced by electronic
means authorized by law.

() “Policy”: Each contract of title |nsuranoe in a form adopted by the American l.and Title Asgociation, issued or to
be issued by the Company pursuant to this Commitment.

(e) "Proposed Insured”": Each person identified in Schedule A as the Proposed Insured of each Policy to be issued
pursuant to this Commitment.

(H  “Proposed Policy Amount”: Each dollar amount specified in Schedule A as the Proposed Policy Amount of each
Policy to be issued pursuant to this Commitment.

(g) "Public Records” Records established under state statutes at the Commitment Date for the purpose of
imparting constructive notice of matters relating to real propetty to purchasers for value and without Knowledge.

(h) “Title": The estate or interest described in Schedule A.

2. Ifall of the Schedule B, Part | - Requirements have not been met within the time period specified in the Commitment
to Issue Policy, this Commltment terminates and the Company's liability and obligation end.

3. The Company’s liability and obligation is limited by and this Commitment is not valid without:
(a) the Notice,
(b) the Commitmant to [ssué Policy;
(c) the Commitment Conditions;
(d) Schedule A;
(8) Schedule B, Part | ~ Requirements;
(f)  Schedule B, Part Il - Exceptions; and
(g) acountersignature by the Company or its issuing agent that may be in electronic form.

4. COMPANY’S RIGHT TO AMEND
The Company may amend this Commitment at any time. If the Company amends this Commitment to add a defect,
lien, encumbrance, adverse claim, or other matter recorded in the Public Records prior to the Commitment Date, any
liability of the Company Is limited by Commitment Condition 5. The Company shall not be liable for any other
amendment to this Commitment.

5. LIMITATIONS OF LIABILITY

(a) The Company's liability under Commitment Condition 4 is limited to the Proposed Insured’s actual expense
incurred in the interval between the Company’s delivery to the Proposed Insured of the Commitment and the
delivery of the amended Commitment, resulting from the Proposed Insured’s good faith reliance to:
(i) comply with the Schedule B, Part | ~ Requirements;
(i) eliminate, with the Company's written-consent, any Schedule B, Part Il - Exceptions; or
(i} acquire the Title or create the Mortgage covered by this Commitment.

(b) The Company shall not be liable under Commitment Condition 5(a) if the Proposed Insured requested the
amendment or had Knowledge of the matter and did not notify the Company about it in writing.

(c) The Company will only have liability under Commitment Condition 4 if the Proposed Insured would not have
incurred the expense had the Commitment included the added matter when the Commitment was first delivered
to the Proposed Insured.

This page Is only a part of a 2016 ALTA® Commitment for Title Insurance, This Commitment Is not valid without the Notice; the Commitment to Issue
Pollcy; the Commitment Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part Ii - Exceptions; and a countersignature by the
Company or its Issuing agent that may be in electronic form.

Copyright 2006-2016 American Land Title Assoclation, All rights reserved.
The use of this Form (or any derlvative thereof) is restricted to ALTA licensees and ALTA members in good standing
as of the date of use. All other uses are prohiblted. Reprinted under license from the American Land Title Assoclation.
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(d) The Company's liability shall not exceed the lesser of the Proposed Insured's actual expense incurred in good
faith and described in Commitment Conditions 5(a)(i} through 5(a)(iii) or the Proposed Policy Amount.

(@) The Company shall not be liable for the content of the Transaction Identification Data, if any.

{f) In no event shall the Company be obligated to issue the Policy referred to in this Commitment unless all of the
Schedule B, Part | - Requirements have been met to the satisfaction of the Company.

(@) Inany event, the Company's liability is limited by the terms and provisions of the Policy.

6. LIABILITY OF THE COMPANY MUST BE BASED ON THIS COMMITMENT

(@ Only a Proposed Insured identified in Schedule A, and no other person, may make a claim under this
Commitment,

(b) Any claim must be based in contract and must be restricted solely to the terms and provisions of this
Commitment.

{c) Until the Policy is Issued, this Commitment, as last revised, is the exclusive and entire agresment between the
parties with respect to the subject matter of this Commitment and supersedes all prior commitment negotiations,
representations, and proposals of any kind, whether written or oral, express or implied, relating to the subject
matter of this Commitment.

(d) The deletion or modification of any Schedule B, Part Il - Exception does not constitute an agreement or obligation
to provide coverage beyond the terms and provisions of this Commitment or the Palicy.

(8) Any amendment or endorsement o this Commitment must be in writihg and authenticated by a person
authorized by the Company.

()  When the Policy is issued, all liability and obligation under this Commitment will end and the Company’s only
liability will be under the Palicy.

7. IF THIS COMMITMENT HAS BEEN ISSUED BY AN ISSUING AGENT
The lssuing agent is the Company's agent only for the limited purpose of issuing title insurance commitments and
policies. The issuing agent is not the Company's agent for the purpose of providing closing or settlement services.

8. PRO-FORMA POLICY
The Company may provide, at the request of a Proposed Insured, a pro-forma policy illustrating the coverage that the
Company may provide, A pro-forma policy neither reflects the status of Title at the time that the pro-forma policy is
delivered to a Proposed Insured, nor is it a commitment to insure,

9. ARBITRATION
The Policy contains an arbitration clause. All arbitrable matters when the Proposed Policy Amount is $2,000,000 or
less shall be arbitrated at the option of either the Company or the Proposed Insured as the exclusive remedy of the
parties, A Proposed Insured may review a copy of the arbitration rules at <http:/www.alta.org/arbitration>.

STEWART TITLE GUARANTY COMPANY

All notices required to be given the Company and any statement in writing required to be furnished the Company shall
be addressed to it at P.O. Box 2029, Houston, Texas 77252-2029.

This page Is only a part of a 2016 ALTA® Commitment for Title Insurance. This Commitment is not valid without the Notice, the Commitment to Issue
Policy; the Commitment Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part I - Except/ons and a countersignature by the
Company or Its Issuing agent that may be in electronic form,
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12/31/2019 9:19:37 AM

OMB Approval No. 2602-0265 _
A. Settlement Statement (HUD~1)

B, Type of L.oan
1.00FHA  2.LIRHS 3.7 Gonv. Unins. g_{:;i Number: 7. Loan Nurhber; &, Mortgage Insurance Case Number:

4.0vA 50 Conv. ns, [ Other

G, Note: This form Is fumizhed to give you a statement of actual seflloment costs, Amounts paldto and by the settfement agent are shown, -
ltems marked YPOC)" were pald outside the closing; they are shown here for informational purposes and are not included
in the totals.
B3, Name & Address WILH Montana, LLG, 1457 ~ 130 Ave, NE, Ballovie, WA
of Borrower;
E. Name & Address M2Grean Redevelopment, LL.C, 209 Henry &t., Ste 215, Alfon, T 62002
of Seller;
F. Namne & Address
of Lender:

B. Property Locafion;  NAA NAA Wontana

H. Settlement Agent: Stewart Tille of Missaula Counly, Inc., 340 VVest Broadway, Suite A, MISsoLIE, M1 BIG0Z, (406) 728-1500
Place of Seftlement: 320 W, Broadway St, 8uilte A, Missouls, MT 59302
1. Seitloment Dats: 12/31/2019 Proration Date: — 12/31/2019 Dishursement Date: 12/31/2019

AN
TG e LR e

Dt A e B e o

o

D
T

101, Contract sales price 401, Contract sales price ' $11,000,000,00
102. Personal properly ’ 402, Parsonal property

103, Settlement charges to barfower (line 1400) 408,

104, ) 404.

108 ' 408 .
AdlEmenEs N e oA by Sellenin Advance s v s R R : SRR
106, Cltyltown taxes 406, Cityltown taxes

107, County taxes ' 407, County taxas

108. Assessments 408, Assessments’

109. 409, .

110. Delinguent Taxes to Missoula Gounty Traasur 410, -

111, ' 411,

112, 412.

120. Gross Amount Due from Borrowsr 420. Gross Amount Dug to Seller $11,000,000.00
P R e e R D R e TR B e T o O S Gt [ ol R
201, Deposit or eamest money 501, _Excess deposit (ses Instructions)

202, Principal amount of new loan(s) 502, Setllernent charges to seller (line 1400) $0.00
203. Existing loan(s) taken subject fo 503,  Existing loan(s) taken subject to

204. 504, Payoff of first mortgage loan

208, 805. Payoff of second mortgage lnan

206, i 508.

207, A 507.

208, 508.

209, Deed In Lisu Value 509, Deed in Lieu Value $11,000,000.00
TRAjUStraents foriter e inp APy cllerr g r o sl n A e R R d S e h SO tenS N pATEY Sellera i N o S S el
210, Cliytown taxes 510, City/town taxss o
211, County taxes 811, County taxes

212, Assessments 512, Assessments

213, ' 513,

214, 814,

215, 515,

2186, ' 516,

217, 817,

218, 518,

218, 519,

220, Totatl Paid by/for Borrower 520. Total Reduction Amount Due Seller $11,000,000.00
e s e
301. Gross amount due from borrower (ine 120) 601. Gross amount dus to sellar (ne 420) $11,000,000.00
302, Less amounts pald by/for borcower (line 220) 802. Less reductions In amount due seller (ine 520) ($11,000,000,00)
303, Gash [1From[1To Borrower 603, Cash R TorIFrom Seller $0.00

SUBSTITUTE FORM 1099 SELLER STATEMENT - The Information contained in Blocks E, G, H and | and on line 401 (or, Ifline 401 Is asterisked, lines 403 and 404), 408, 407
and 408-412 (applloable pavt of buyer's feal estat tax reportable to the IRS) Is Tmportant tax information and ls being fumished 1o the Internal Revenue Sarvice. IFyou are
kel de Hla a wntinen o anslaenan nanathe acathar eanntion will he fmonsed an vou if this tem is required to be reported and the IRS determines that i has not beer reported. |




3, Name & Address MLH Monfana, LLG, 1457 ~ 130t Ave, NE, Bsliavte, W , T
of Borrower:
E” Nams & Address M2Grean Redevelopment, LLG, 200 Henty Sf,, 6te 218, Altor, (L 62008
of Seller:
F. Name & Address
of Lender:
G. Property Location: NAA NAA Montana
H. Settlement, Agent: Stewart Tille of Missolla Gounty, InG., 320 Weel Rioadway, Sufte /A, Missoula, M1 80802, (40(3) 728-1500
Place of Sefilement: 320 W. Broadway $t, Sulte A, Missoula, MT 89802
I Settiement Date: Proration Date:  12/31/2019 Risbhursement Date:  12/31/2019
a M"bﬁ??ﬁé?g‘ R S % SR ot T
. ales pric o $11,000,000.00
102, Personal properly 402, Personal proparly ’
103, Settlement charges to borrower (line 1400) ‘ 403,
104, i ) , 404.
106. 405.
RdiiEimentsfonitemsiaidibyiseliesityadvaice i e A st S O ST ATy SellSEInavVanc e i S
106.  Cityftown taxes ' _ 408. Cityftown taxes )
107. Couniy taxes ' 407. County taxes
108, Asseéssments 408, Assessments
1089, 409,
110, Delinquent Taxes fo Missoula County Treasur 410.
111, 411,
112, i
120. Gross Amount Due from Boriower 420, Gross Amount Due to Seller $11,000,000.00
200NN Rl by BRI B AR s s B0 RE AN Hon S RFAT BUNEDUS SIS ellaeAstap Eulitn T
201, Deposth or earnast monay 301, Excess deposit (see insfructions) _
202, Prineipal amount of new loan(s) 502, Setlloment charges fo seller (ling 1400) ‘ $0.00
203. Existing loan(s) taken subjectio 503, Exsting loan(s) taken subject to .
204. _ 504. Payoff of first mortgage loan
208, 605, Payoff of second mortgage loan
208. . 506. ‘
207, 507, :
208, 808. .
200, Dead n Lleu Value 809, Deed in Lieu Value $11,000,000.00
e S R e e P e e e e e s
240, City/town taxes 510. Cliyftown tavies S
211, County taxes 11, County taxes
212, Assessments 512, Assessments
213, 813,
214, 814,
218, ' 515,
216, 516.
217. 517.
218, 518,
219, : 519,
220, T 'or Rorrower §520. Total Reduction Amount Due Seller $11,000
e T T R e e B00 A A BT EE ALy Sl e e
301, Grogs am frora borrower (line 120) 601. Gross amount dus to seller (lina 420
302, Less amounts pald by/for burrower (line 220) 602. less reductions In amount due seller {(ine 520} ($11,000,000.00)
303, Cash D Prom O To Borrower 603. Cash W To{1From Seller . $0.00

SURSTITUTE FORM 1099 SELLER STATEMENT - 'The Information contained fn Blocks E, G, H and | and on line 401 (or, iFline 401 Is asterlsked, Ines 403 and 404), 406, 407
and 408-412 (applicable part of buyer's real estate tax reportabls to the IRS) fs Important tax information and Is belng fumished o the Internal Revenue Service. I you are
recuired to file a raturn, a negligence penally or other sanction wilt be [mposed on you if this ltem Is required to be teported and the IRS determines that it has not been reporied.
SELLER INSTRUCTION - If this real estate was your princlpal residencs, file form 2118, Sale or Exchange of Principal Residence, for any gain, with your Income e retum;

for other fransactlons, coraplets the applicable parts of form 4787, Form 6252 and/or Schedule D (Form 1040),

You ere required to provida the Seltlomant Agant with your eoitect taxpayer Identification number.
i you do not provide the Setlement Agent with your comact taxpayer derifification number, you may be subject to ¢ivil or ertminal penaiies,

-y




File Number: 87224
R B ]

R

700. Total Real Eatate Broker Fees Paid From Paid From
Division of commission (line 700) as follows! Borrower's Soller's

701, Funds at Funds at

702, Settlement Setilement

703. Commission pald at settloment '

704,

R S s

801, Our origination charge ] (from GFE 1)

802, Your credht or charge (points) for the specific interest rate chosen (from GFE 1)

803, Your adjusted otlgination charges (from GFE A)

804. Appraigal faa (from GFE#3)

808, Cradit report (from GFE #3)

808, Taxservice {from GFE #3)

807. Flood cartification (from GPE #3)

808, ‘

D R e e e e

901, Dally interast charges from ) {from GFE #10)

902, Morlgage insurancs premiurn for (from GFE #3)

903. Homeowner's Insurance for (from GPE #11)

904, T

o085,

HO00iResekes oo sIted WIS RIS e R e e s

1001. Initial deposit for your escrow account (from GFE#9)

1002, Homaowner's Insurance

1003, Morigage insurarice

1004, City property taxes

1006, County properly taxes

1006, Annual Asssessments (mant) -
1007. -

1008,

B NPT A
S

141([)'11 Tiﬁé servtéé's“:;nd lender's fifle insurance T ' o '(fr;:m GFE 4
1102, Settlement or closing fee to Stewart Titte of Missoula Gounty, nc.
1108, Owner's title insurance to Stewart Title of Missoula County, Inc.. (from GFE #5)

1104, Lender's il Insurance to Stewart 1 fie of Missoula County, Inc.
1105. Lender's titls polley fimit

1106, Owner's title policy limit $11,000,000,00

1107, Agent's portion of the fotal titls nsuranca pramium to Stewart Title of Missoula County, Ine. $15,608,40
1108, Underwriter's portlon of the total tifle Insurance premium to Stewart Title Guaranty Company $2,603,60

1109,

1110.

1111,

1112,

1113,

1114,

1116, '

J200cevdimentRecaiiifgandTidhStor ohara e e BB R

A . 2
1201, Govarnment recording charges (from GFE£7)
1202. Dead $250.00 Mortgage Releases
1203, Transfar taxes {from GFE #8)
1204. Clty/County tax/stamps
1205. State tax/stamps
1208, _ ,.
AR RS eent Chalgts i R e R e

AR AT 940 PSR
1301, Required getvices that you can shop for {from GFE #8)
1302,
1308,
1304,
1308,
1400, Total Settlemoent Chardes (enter on lines 103, Baction J and 502, Section K) $0.00

Hems marked "POC" ware pald outalde the closing by: Borrower (POCE), Lender (POCL), Morfgage Broker (POCM), Other (POCQ), Real Estate Agant (POCR), or Saller (POCS).

CERTIFICATION:
| have carefully reviewed the HUD-1 Seftlement Staterment and to the best of my knowledge and belief, it ls & trus and accurate statement of all recsipts and dishursements

rnade on my account or by me In this transaction. | further cerlify that | have received a copy of HUD- Settletnent Statement. The Seflemant Agent does not warrant or
e A7 A it mas il Uie s e Tantidina Infarmatinn ernremina PO tems and information supnlied by the lender In this ftansaction appearing an



1213472019 9:20:00 AM

i
)
(”kw nwﬁ‘vﬁ

OMB Approval No, 2602-0206
A Settlement Statement (HUD-1)

i, Sett Sememant Datc’

12/31/2019

i
101, Contraot sgley prlce

$11 000,00000

12131/2010

4o1§ Gonlst albs ico

B, Typo of Loan
1EIRA 2.0TRHS 8.0 Conv. Unins, 8:722: Rumbar: .06 Number: 6. Morlgage TneUrance Gaae Nummer:
4Iva sl 0cow. ng,  [JOther
C. Noto: "Tiils Tt 18 Urnisned 16 giva youU & staterant of aciial selament cog(a, AMALNTS pald (0 and by 116 seWaIant ABGNt Ata SHOWN.
Itarns markad "(PQ0Y ware pald aulsldo the closing; thay are shown hsre for Informational purposas and are ot Inclided
In the totals,
D, Namo & Addrass LI Mohitana, LG, 7457~ T30M Ave. NE, Hellsiie, WA
of Borcowar:
B Nomo & Addross MiGraan Radaveloptiani, LLG, 208 FIaiTy ST, 510 216, Allon, 11, 62002
of Bollert
F. Naino & Address
of Londer:
Q. Property Logallons NAANAA Montana
H, Settlomont Agent: Slavwart Tille of M[ssoula Calir aly. |no.. 350 WasT Brondway, SuRe A, Mssoui, M1 50602, (400) 7281600
Plage of Sollementrr 320 W, B vay Gt Sulto A, , MT 60802
Prorat(on Daee: rm--- t Datas 12/31/2019

102, Paraonal properly

402, Personal proparly

103, Botllerant charges to barrawer (line 1400) $19,057.00]403,
104, 404,
106, 405. )
Adiisinents oramsiald tiselstTddvansal S rmianl AU tordtamBipAIA byl et He VAR Ca Rl
{i6. Oityftown, faxas 408, Cliyltown taxes
107, Gounty taxes 407, Counly laxes
108, Assessmanls 408, Astosgrments
109, 409,
110, Delinquient Taxes to Missotla Gounly ‘Troastr $686,476.91]410,
111, 411,
- 112, 412,
120, Oross Amount Due from E!nrmWer $11,609,493.01{420, Gross Amoutit Due to Seller
R e B vGs, T R O B e T e e S P e Rt
201, Deposltorearnes&money 601, Excess deposit {(see Insfructions)
202, Princlpal amount of new loan(s) 602, Seltlement-chardes to seller (ling 1400)
203, Bxlsling loan(s) laken subjact to 603, Exsting loan(s) taken subject to
[204, 604, Payalt of first morigage loan
206, 805, Payolf of gacond morgage loan
208, 808,
207, 607,
208, 608,
209 Desd i Lleu Vallis $11,000,000.00|500.  Deed in Liau Valua
i 4 B e R e B e D e e e e
210. Ollyllowntaxes 510, Clty/lown taxes
211, Counly taxes 811, Oounty taxas
212, Asgesamonls : 812, Asyasamenis
213, 513,
214, 614,
218, 518,
216, 518,
217, 617,
218, 518,
219, 819,
220, Total Pald bxyl:or Borrowar $11,000,000, 00 80, Tolal Heduotlon AMGUnE bue Seller
A ER Y e e U e R

301, Gross amount due froim barrower ((lne 120 $11,609,433,911801, _Giross amount dus to saller (line 420)
302, Lass amounts pald byifor borrower (iine 220) ($11,000,000,000802,  Lavs toduclions n amount due seller (ine 620)
303, Gash # From 1To Borrower 5609.433.91 603, Gesh LiToQFrom Saller

SUBSTITUTE FORM 1009 SELLER STATENMENT - The Information oonlalnad In B!ocks B a,H und {and on lina 401 (qn it Ifnu 401 1o aaterisked, Ines 403 and 404), 466, 407

and 408-112 (appllealsta pan of byer's real gstate tax rop

{o the IRS)

t tax i and s belng

i to tha Inlemnal Revanug Sorvieo, If you are

) 18
tequited to flla & ratum, a negligence panally or olher sanclion will be lmpased on you 1t this tfarn 13 required to ba reparted and the IRS dotarmines that It has not been raposted,

SELLAR INST}‘QUOTION

for othar ¢

You ste requlted {0 pravids the Sstiloment Agent with your cortect taxpayer identification aumbar.
If you da tiot provide the Sotdemant Agent with your cotrest taxpaysr Identilfcation nurabior, you may bo eubject to civil or ifminat penafiias,

M20REEN REDEVELOPMENT, LLG

Raymond S, Stiwed
Meatber-Manager

Tho Publle Reponiing Rurdan for lh[s caflection of Infomalion s astimated at 36 minvtes par and
i ulred o complate thia fonm, tnloss it dleplays a curmnlly val d OMB control numbar. No aonﬂdonllallty Is assured; this disclosuro
Woment

o parljes {o a RESPA coverad

collect this Informalion, and you are not
Is mandatory. This 1§ deslgned lo provido

%

Il lhls foat oslala 143 yaur pringipal residanca, fia farm 2410, Sale or Exehianga of Princlpal Resldenca, for any galn, with youe Income tox retuin;
te the fo peuts of fors 4797, Form 8202 andlor Schodule & (Farm 1049),

4 the data, This agonoy may not

Brovions adilions are obsolela

Puga1

HUD1




B R R L T . S

808, Credif réport (from QFE #3)
806. Taxservice {from GFE #43)
807, Flood cortification {from GFE #3)

TIREARE
R

T T
RO el

S R S g R ¥ ee %
VienddrtoiRoRaldiRAdy:

3 i s s o AR AR O W 2 Lty AT ARG
801, Dally Interest charges from (from GFE #10) =
802, Mortgage Insurance premium for (from GFE #3)

803, Homsowner's Insurancs for (from GFE #11)

904,

9085,

R L N Y R
SRR LT TR RN
ErEN TSN ¢ £

ResewesDeposicatwithitondat B i el :
1001, Initial deposit for your escrow account | (from GEE#Y
1002. Homeowner's Insurance

1003, Mortgage Insurance

1004. City propetly taxes

1005, County propetty taxes

1006. Annual Assessments (maint.)

1007.

1008,

1009, Aggragate Adjustment ]
B AT Y e S e e e A R Y S
a0 Chadesi el e S

1101, Title services and londer's {itle lnsurance ) o (from GFE M} '
1102, Settlement or closing fea to Stewart Title of Missoula County, Inc.
1108, Ownar's tifle Insurance to Stewart Title of Missoula County, Inc. (from GFE#5)

1104. Lender's title Insurance to Stewart Title of Missoula County, Inc.

1105. Lender's file polley Himit

1106. Owner's title poliay limit $11,000,000,00

1107, Agent's portlon of the total file Insurance premium to Stewart Title of Missoufa County, Ine. $15,608.40
1108. Underwiiter's portion of the total Yile lisurande premium to Stewart Title Guaranty Company $2,808,60
1109, i

1110

1111,

1112,

1113,

14,

] (from GFE #7)

1202. Desd $250,00 Mortgage Releases

1203, Transfer taxes (from GFE #8)
1204, Cly/Gountly ta/stamps

1208, Stats {ax/stamps

05 (from GFE 48)
11302,
1303,
1304,
1308,
1400, Total Settloment Charges (entar on lines 103, Section J and 502, $ectlon K) $0.00

ltems marked "POC" were pald oulalde the closing by: Borrower (POCE), Lender (POGL), Mertgage Brokar (POGHM), Other (POCO), Real Estate Agent (POCR), or Seller (ROCS),

CERTIFICATION: )

1 have carafully raviewed the HUD-1 Settlernent Statement and to the best of my knowledye and ballef, it is a true and acourate statemant of all recalpts and disbursements

made on my aceount ar by me In this tansaction. | further cerlify that 1 have received a copy of HUD-1 Setilement Statement, The Settlement Agent qoes not warant or
Ineluding information conceming POC ftems and information supplied by the lender In this transaction appearing on

reprosent the accuragy of Inforrnation provided by any party, )
thls HUD-1 Settlement Statement pertaining to “Comparison of Good Faith Estimate (QFE) and HUD-1 Charges® and “Loan Terms”, and the pairties hold harmless the

Settlement Agent as to any inaccuracies In such matters,

MLH MONTANA, LLG

Steve J. Malsam

243 ?r?g zr ok of my knowiRdge, the HUD-1 Sslllement Statement which | have prepared 16 a true and aocurate acsount of the funds which were received and have heen or will he
dishursed Hy thefun ned as part of the setilement of this fransaction, l

i p i ) -3)-19
Jack Date

Qwens </
WARNING: It Is a eritme to knowingly make false statements to the United States on this or any other simifar form. Penalfies upon sonviction can include a fine and
Tmpristrynent. For details see: Title 18: U.8. Cade Seetion 1001 and Section 1010,



1213412019 9:20:00 AM Flle Nurhor 87224

B A A N R R R R e iR At
1700, . Totaf Real Eatate Broker Foas Pald From Pald From
Divialon ofcommlaalon( ne 700) as follows: Borrowar's Seller's
Funds at

701, Funds at
702, Saltlement Saltlement

793, Commission pald at satiamant
7

B B e s ey R L e e i
801, Ourorlglnalloncharga (from QFE 1)
1002, Your ctedit or ¢hargs (polnis) for tha spaclia Intarest mta chosen (from GFE#2)
803, Your adlusted origination aharges {from GFE A
804, Appralsal fed rom GIFEH)
805, Credit raport i rom GFE #3)
806, Taxsaryice ftom GFE #3)
1807, _Flood cartifioalion ) ) from GFE #3)
804,

e e T e D B R R e e R
g(“). Dally Interost charges fram homGFr#m)
902, Mortgags Insurance promium for feom GFE: 1)
903, Homeowners Insurance for from GFE #11)
804,

906,

B R R B e e R Bk L R AR
1001, Inittal cleposit for your esqarow account (from GFE. ug)
1002, Homaswiner's Insurance

1003, Martguge Insirance

11004, Glty proparly taxes

1008, Counly propery taxes

1006, Annual Assessments (inalnt,)

1007,

1008,

1000. Aggrepate Adjustient

g A S i v

S
T

s KT TTax q T T 2
A Sippds Y

1101, “Title sewvices and londer’s title Insurance (from GFE #4)
1102, Sofllement or closing fes to Stewart Tiile of Missoula Counly, Tns, $1,600,00
1108, Qunar's {ifle insurance to Stewart Tiile of Missaula Gounly, (ng, (Irom GFE 15) $16,207.00

1104, Landar's fitie Insuranca to Slawart Tile of Missoufa County, Ino,

1195, Lender's fitia policy Iimit

1108, Owner's tllle policy mit $11,000,000.00

1107, Agonts portion of tha tolal titla Insurence premiym to Stewart Tills of Misaoula Gounty, o, $16,603.40
1109, Undenwiiter's purtion of the total lifla Instrance pramium 1o Slewart Tile Guaranly Company $2,603,60
1109,

1110,

1111,

1112,

1113,

1114,

11 16,
12909..1 of s NGl Tanstd vondrge ] 4

1201, 00vernmentraoordlng ohnrgas (fom GFE )
7205, DaRd $260.00 Morlgags Relodses §360.00
1203, Transfor laxes {itom CFE#S)
1204, Gity/Counly taxfstamps

1508, Stale iax/atanps

1208,

e e e T RS A e
1301, Requlred services fhal you can shop for (from GFE #6)
1302,

1303,

1804,

1305, '

1400, Total Settionent Charges (enter on lrios 103, Section J and 602, Section K) $19,067,00
RRoms matked “POG* ware pald oudslde the cloalng by: Borrowst (POCE), Lender (POCL), Martgage Broker (POCM), Other (POCO), Red) Hslala Agent (POCR), or Saller (#OCS).

CERTIFICATION:
1 have earafully rovievred the HUD- Seflemant Statorent and to Yia best of my knowledqe and bafief, iU 18 # trye and accurata statement of all rocolpte and dlshurssments

made on my aceount of by me In hls transaction, | tuthar carllfy that! hava recsived a copy of HUD.1 Sellfomant Statemunt, The Seltlamant Agont does not wartant op
Lo y of I lan provided by any ptty, Includlna Infarnation concaming POC Remd and Informallon supplied by {he londer [n this transaction appeardng en
-1 Soltl g Stat t gt ! of GGood Fallh Estimalo (GFE) and HUD-1 Charges* and *Loan Terme®, sind tho partles hold hanmless the

thle HUD
Golllemant Aaent anslo inyh. uracles I auth ma((em

SRR

MLH MONT, L (')/

M2GREEN REDEVELORMENT, (LG

Siava J, Mals Raynond 8, Siliel
Mabago, MoemberManagar
To ho Hast of this HUD-4 Botioment Statement which ) have prapared 1s a teue and accurate acgount of the funds which ware tecelved and have been or will ba

dighurs erl egpas part of the seftiomant of ths transaction,

o~ -~

ang Dale
/(I:N NGt 1t 18 a cilimo to knowingly make fulae stalemonts (o the United Stales on this of any other slinflar for, Penaltfes upon conviation ¢an Inchido a fine and
(m ﬂs niment, For datalls seel file 16: U,8, Coda Soction 1001 and Section 1010,
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BIFURCATION OF DEBT AGREEMENT .

This Agreement is made and entered into tmsgﬁ{éay of Pe’er—uafyz, 2017, by, between
and armmong M2Green Redevelopment, LLC, Green Investment Group, Inc., SSPM Pontiac, L.P.,
Pontiac New Richmond Redevelopment, Inc., and Pontiac Investment Group, Inc. (collectively
referred to hereinafter as “Stillwell Group”) and Wakefield Kennedy, LLC (“Wakefield

Kennedy).

RECITALS

‘A, In May of 2011, Wakeﬁeld Kennedy Ient Green Investment Group, Inc. the total
gross sum of $29,000,000.00 pursuant to a Loan Agreement. Such Loan Agreement included
numerous ancillary documents including, without limitation, promissory notes, deeds of trust,
security interests, guarantees, assignments, and other related documents. Hereinafter, such Loan
Agreement and all such other documents and agreements in part as rec1ted herein, are
collectively referred to as the “2011 Loan Agreement.” :

, B. All partles to this Bifurcation Agreement constituted some but not all of the
parties to the 2011 Loan Agreement.

~ C.  Most, if not all, of the Stillwell Group partiés either owned, controlled or .
possessed various interests in certain real property located near Missoula, Montana and which
constitute all or a portion of the legal description attached hereto as Exhibit A (but see also,
paragraph 4, below) (“Montana Property™). Some parties of the Stillwell Group likewise also
owned, controlled or had a legal interest in approximately 2,200 acres of real property known as
the Portage-du-Fort property, 211 Road 301 in Litchfield, Quebec, Canada, and generally-

possessing the legal description attached hereto as Exh1b1t B (“Pontlac Property”).

D. Pursuant to the 2011 Loan Agreement, all real property for which security was
provided was subject to claims by Wakefield Kennedy in the event of non-payment of the loan,
jointly and severally. As hereinafter set forth, all parties hereto agree to bifurcate certain
amounts of the presently outstanding remaining debt between the Montana Property and the

Pontiac Property.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter stated, and for other valuable consideration, it is hereby agreed as follows:

1. All parties hereby stipulate and agree that as of the date of this Bifurcation
Agreement, the sum of $19,190,000 constitutes the outstanding unpaid amount of the “Advances
and Fees” portion of the total remaining debt owed to Wakefield Kennedy under the 2011 Loan
Agreement (“A&F Debt”).

2. All parties hereto agree that the A&F Debt owed to Wakefield Kennedy shall be
and is hereby bifurcated into two separate amounts of indebtedness. The A&F Debt which shall
be allocated to the Montana Property shall be $15,150,000. The A&F Debt which shall be
allocated to the Pontiac Property shall be $4,040,000.



M2GREEN REDEVELOPMENT, LLC

' PONTIAC INVESTMENT GROUP, INC.
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EXHIBIT A -
to Bifurcation of Debt Agreement

[SEE ATTACHED]



EXHIBIT A -

LEGAL DESCRIPTION OF PROPERTY

- PARCELT: -
TOWNSHIP 14 NORTH, RANGE 21 WEST, P.M, Mq MISSOULA GOUNTY, MONTATEA.

SECHON X

ATRACT OF LAND I.OCATED m™ THE SE%SW%, MORE ?RRTICULARLY DESCRIBEQ AN
FOLLOWS: o

- COMMENCING AT THE % mRNER COMMON TO SECTIONS 2 ANI} 11, TOWNSHIP 34
NORTH, RANGE 21 WEST; THENCE N.89937"30"W., A DISTANCE OF 275,37 FEETTO A
" POINT O THE WESTERLY CM. ST, P & P RATLROAD RIGHT-OF-WAY, SAID POINT
- BEING THE TRUE POTNT OF BEGINNING OF THIS SURVEY; THENCE CONTINUING

-N.89°37°30"W.,, A DISTANCE OF 1043.64 FEET; THENCE N.6°50'48"E,, A DISTANCE OF .
1194.80 FEEY; THENCE 5.89°3730"E, A DISTAHCE OF 540,55 FEET TO A POINT ON -
THE WESTERLY C.M. SE. P & P RATLROAD RIGHT-OF-WAY; THENCE S.32°03368°E.,, -
ALONG SAID;RATLROAD RIGHT-OF-WAY, A DIST; ANCE OF 126259 FEE? TOHIE TRS}E
POINT OF BEGINNING. .

RECORDING REFERENCE: BOOK 147 OF MIGRG RECORDS AT PAGE 2313

TOGETHER WITH THE RIGHT-OF-WAY OF THE CHICAGO, MI WAUKEF, 5T. PAUL AND
PACIFIC RATI ROADR COMPANY IN THE SEVASW e,

- SEGTION 16:
THAT PORTION OF THE NEY: DESCRIBED ON CERTEFICATE OF SURVEY NO. 180,

SECTION 112
SOUTH ONE-HALF

THAT PORTION PF THE NEVNEY: DESCRIBED ON CERTIEECATE OF SURVEY NO. 86,
1ESS THAT PORTION mﬁﬂﬁ}ﬂ} 1M CERTIFICATE OF SURVEY NO. 1716.

TOGETHER WITH THE RIGHT-OF-WAY GF THE CHICAGO, MILWAM{EE, ST. PAUL AND
PACIFEC RATEROAD C&MFANY

NWYNWG



SECTION 12

"ASTRIPOF GROUND DESCRIBED AS A SFRIP OF LAND 36 FEET BY 2640 FEET IN 'HiE
S‘/zl\fW‘/a.

RECORDING REFERENGE: BODK 3 or MICRO RECORDS AT ‘PAGE 596,

E)(CEWE!G THEREFROM THAT PORTION CONVEYED IN BOOK 625 OF MICRO
RECORDS AT PAGE 1352,

THAT POHTIGN OF THE W‘/’:SW’A LYING WESTERLY OF THE WESTERJ_Y BOUNDARY
- LTME OF THE "MULLAN ROAD,” AS SAID “MUU_AN ROAD® IS PRESENTLY
ESTAB[ISHED, USED AND MAINTAINED. \ )

: RECORDING REFERENCE; BOOK 52 OF MICRO RECORDS AT PAGE 132

- .SECTION 13:

THAT PORTION OF THE NY2NWY% AND SY:SW¥% LYING WESTERLY OF THE WESTERLY
BOUNDARY LENE OF THE "MULLAN ROAD, " AS SAID “MULLAN ROAD” IS PRESENTLY
ESTABI TSHED, USED AND MAINTATNED. . , ,

RECGRDANG REFERENCE. BOOK 52 OF MICRO RECORDS AT PAGE 1323. AND BOOK
197 OF MICRO RECORDS AT PAGE 141,

THAT PORTION OF THE SEYSWYa AND OF THE SWY2SEVa DESCRIBED AS TRACT B OF
CERTIFICA’WE OF SURVEY NO. 1085

TOGETHER WITH THE RIGHT OF WAY OF}'HE CHICAGO, MILWAUKEE, 51. PAUL AND
PACIFIC BAILROAD COMPANY. -

THAT PORTION OF THE N¥:5W¥s, LYING WESTERLY OF THE RIGHT-OF-WAY OF THE
CHICAGO,: MILWABKEE, ST, PAUL AND PACIFIC RATLROAD COMPANY. ‘

TOGETHER WITH A STRIP OF LAND 30 FEET WIDE ALONG THE NORTH BOUNDARY
LINE OF SATD NV28Whe OF SAID SECTION 13, EXTENDING FROM THE WESTERLY
BOUNDARY ETNE OF THE COUNTY ROAD COMMONEY KNOWN AS THE “MULLAN
ROAD” TO THE EASTERLY BOUNDARY 1INE OF THE RIGHT OF WAY OF SAID

RAII.ROAD COMPANY.
RECX)RDING REFERENOE‘ BOOK 239 CF DEEDS AT PAGE 291,

THATPOD RTI{)N OF THE ‘SE%NE% OF SECTION 13 LYING WESTERLY OF THE
WESTERLY REGHT-OF-WAY BOUNDARY 1 INE OF THE FRENCHTOWN IRRIGATION
DISIRICT CAMAL, AS SATD WESTERLY BOUNDARY LINE OF SAID CANAL IS
ESTABLISHED BY DEED OF RECORD 1N BOOK 117 OF DEEDS AT PAGE 564, RECORDS
OF MISSOULA COUNTY, MONTANA.

RE‘CORDING REFERENCE; BOOK 232 OF MICRO RECORDS AT PAG}E 932,

SVzW/& 1£58 THE RIGHT-OFWAY OF “MULLAN RGAD” AS PRESEN'{L\’
ESTABLISHED, USED AND MAINTAINED.



SECTION 14:
Y%, SEVaNWY:, NYANWa, EWSWY:

TOGETHER WITH THE RIGHT- OFWAY OF THE CHICAGO MILWAﬁKE[, st. fPALﬂ_ AND
PACIFIC RAILROAD CQMPAHY :

SECTION 23:
E'a, EVaNWYa

© SECTION 24:

THAT Pﬂgﬂ'{{)i‘é GF THE Sifz i.YiNG WEST OF THE WES? RIGHT-OF-WAY LE‘*E OF
. MULLAN ROAD. . :

N{)RTH DNE-HALF

ALSG EKCEP’HNG THAT PORHON OF THE NWY: DESCRIBEQ ON CER?I?ICA’I’E or
SURVEY NQ. 1550, . .

ALS0 EXCE?TING i’g TRACT OF LAND 150 FEET BY 175 FEET LOCATED IN THE NEY OF
FHE NW: OF SECTION 24, TOWNSHIP 14 NORTH, RANGE 21 WEST, M.P.M., ANB
MOREPARTICULARLY DESCRIBED AS FOLLOWS:

BEGIMNING AT A POINT WHICH IS THE NE CORNER OF THE TRACTOF LAND HEREIN
DESCRIBED FROMAVHECH THE NW CORNER OF SECTION 24, TOWNSHIP 14 NORTH,
RANGE 21 WEST, BEARS I.67°48'W,, 18197 FEET; THENCE FROM SATD FOINT OF
BEGINNING 5.67°38'W., 156,00 FEEF, THENCE 8, 22"2.'2‘&, 175.0 FEET; THENCE
N.67°38'E., 150 FEET; THENCE N.22°22'W., 175.0 FEET TO THE POENT OF BEGINNING
AND BEING PARALLEL TO AND 126.4 FEET DISTANT MEASURFE AT RIGHT ANGLES
TO THE CENTERLINE OF THE C.M. 5T, P & P RATLWAY MAIN LINE TRACT AT
SCHELLING, MONTANA. ALSO SATD POTNT OF BEGINMING BEARS §.22°22°F,, 448.5
FEET AND 8,67°38"W.,, 126.4 FEET FROM A CM. 5. P & P RRSWITCH POINTAT S.Ai{i -
RATLROAD'S MAIZ\I LINE CENTERLENE SURVEY STATION 54615.1.

SECTION 25:
WEST ONE-HALF

THAY PORTION OF THE NW"/ASE% DESCRIBEI AS LINE A OF CERTIFICATE OF
SHRVEY NO. 3236.

THAT POREION {}F THE NEY DESCRIBEB AS TRACTS A AND C OF CERTIFICATE GF
SURVEY PEO 67,

?OGETH:ER WITH THE RIGH]"*BF-WAY OF THE CHICAGO, MILWAU%(EE, ST. PAUL AND
PACTFIC RATLROAD COMPANY IN THE NYANEYA. .

EXCEPTING A TRACT OF LAND BEING LOCATED INTHE EYs OF THE SW"/A, MORE
. PARTICULARLY DESCRIBED AS FOLLOWS:



COMMENCING AT BHE SE CORNER OF SECTION 25, TOWNSHIP 14 NORTH, RANGE 21
WEST, P.MM., THENCE N.54°2145"W., A DISTANCE OF 3432.6 FEET TG THE TRUE
POINT OF BEGINNING, THENCE NS0S42'W., 163.0 FEET; THENCE $.76°57'E,, 136
FEET MORE OR LESS TO THE NORTH-SOUT H MIDSECTION LENE OF SECTION 25, -
TOWNSHIP, 14 NORTH, RANGE 21 WEST, P.M.M,, THENCE 5.00°42'E,; ALONG SMD
MIDSECTION LINE, 163.0 FEEF; THENCE N.76757"W,, 130 FEET MORE OR LESS 10
THE TRUE POINT OF BEGINNINEL

' RECORDING REFERENCE: BOOK 17 OF MICRO REconbs ATPAGE 447,

ALSO EXCEPTING ALL THAT PORTION OF THE NEYaSWa OF SECTION 25, TOWNSHIP
14 NORTH, RANGE 21 WEST, LYING EAST OF THE BOUNDARY LINE SHOWN ON
CERTIFICATE DF SURVEY NO. 306 {DETAIL 2-4), AND WEST OF AND ADIACENT 1O
THE WESTERLY LINE OF THAT PARCEL DESCRIBED: IN BOOK 17 OF MICRO RECORDS,
PAGE 447, ,

{DEED EXHIBET 2352)

RECORDING REFERENCE: BGOK 233 oF MICRO RECORDS AT PAGE 986

: PARCEE_ C:

THE NEVa, THE S‘IzNW’la AND THE NEVANW%, DF SECTION i1; AND THE W%NW%
WEST OF THE MULLAN ROAD, TN SECITON 12; ALE TN TOWNSHIP 1.4 NORTH, RANGE
21 WEST, M.P.M., IN MISSOULA COUNTY, WAM LESS CERFIFICATEQF SURV’EY

NO. 80 AND 1716 LOCATED ¥N THE NEY: OF SAID SECTION 11 ﬁEREINABOVE
DESCRIBED.

RECORDING REFERENCE: BOOK 52 OF MICRO RECORDS AT PAGE 970

PARCEL E:

THAT PART OF THE (#/25W /2 OF SECTION 13, TOWNSHIP 14 NORTH, RANGE 21
WESY, MONTANA MEREDIAN, LYING EAST GF THE PRESENT RIGHT-OF-WAY OF THE
CM. ST. P & P RAILWAY, EXCEPTING THEREFROM THAT CERTATH TRACT OF LAND
HERETOFORE CONVEYED TO ROMULUS DESCHAMPS AS SHOWN BY DEED RECORDED
IN BODK 59 OF DEEDS, PAGE 377, ALSO EXCEPTING RIGHT-OF-WAY OF CGM. ST.P &
P RATLWAY COMPANY; AS SHOWHN BY. DEED.RECORDED IN BOOK 41 OF DEEDS, PAGE
16; AND EXCEPTING THAT PORTION CONVEYED TO ANNA HAME] BY BFED
REGDRDEB IM BOOK 108 OF DEEDS, PAGE 333. AND ALSO, SUBJIECT TO A DEED,
CONVEYING TO LEWIS F. KENNEY, A THIRTY FOOT STRIP OF LAND ALONG THE

‘NORTH LINE OF THE SAID N’/zSW% OF 5AID SECTION 13 FOR ROAD ?UR?GSES
RECORDED IN BOOK 155 OF DEE‘DS, PAGE 361.

ﬂECORDiNG REFERENCE: BOOK 232 OF DEEDS ﬁ'f PAGE 470.



PARCEL F:

THAT PART OF THE SE% QF SECTION 24, TOWNSHIP 14 NORTH, RANGE 21 WEST OF
THE PRINCIPAL MERIDIAN, LYING WEST OF THE FRENCHTOWN IRRIGATION DITCH
(AS MEANDERED AND DESCRIBED TN WARRANTY DEED I BOOK 120 OF BEEDS,
PAGE 209) AND EAST OF THE: MONTANA STATE HIGHWAY AS LAID OUT OVER SATD
SEi. (AND AS MEANDERED AND DESCRIBED EN INSTRUMENT RECORDED IN BOOK

. 'i‘i” OF. MISCELLANEOUS, PAGE 321, AND IN BOOK 103 OF DEEDS, PAGE 218.)

MS(} THAT PART OF THE SWY OF SECTION 19, TOWNSHEJ 14 NORTH, RANGE 20
WEST OF THE PRINCIPAL MEREDEAN, LYING WEST OF THE FRENCHTOWN
IRRIGATION DITCH {AS MEANDERED AMD DESCRIBED N WARRANTY BEED IN BOOK
'120 OF DEEDS, PAGE 205} AS | ATD OUT OVER SAID SWta, ALL IN MISSOULA

T COUNTY, MUNTANA,

RECORDII\IG: RB:HENCE, BQOK 30F MICRO RECORDSAT P.AGE 1370.

' EX(EF’(ING THEREFROM IRACT 1 OF CERTIF{CATE OF SURVEY NO. 5806, LOCATED
IN THE SE% OF SECTION 24, TGWNSHIP 14 NORTH, RﬁN@E 21 WEST, P.MLM,,
MISSOULA CO%EI‘&'Y » MONTANA. .

PARCELG , ' : . o :

I’RRC{ AA OF CERTIFICATE OF SURVEY N&. 5784, LOCKTED E\S THE 52 OF GECTION -
13, TOWNSHIP 14 NORTH, RANGE 21 WEST, AND.SWY: OF SECTION 18, TOWNSHIP
14 NORTH, RANGE 20 'WES?, P.M.M., MISSOURA COUNTY, MONTANA.



EXHIBIT B

to Bifurcation of Debt Agreement

. Lots 5 891 226, 4 759 919, 4 759 920, 4 759 921, 4 759 927, 5 891 225 and 5 441 406 of
the Cadastre du Québec, Registration Division of Pontiac. Also a Leaschold interest
claim against lot 3 385 409, Cadastre du Québec. '



WAKEFIELD KENNEDY, LLC

Maureen O’Reilly, SEMD-CR
Oreilly.maureen@epa.gov
US.EPA

Region 8 Headquarters

1595 Wynkoop St.

Denver, CO 80202

Re:  Response to Request for Information Pursuant to Section 104(e) of
CERCLA Smurfit Stone Mill Site in Missoula County Montana, SSID A804
CONFIDENTIAL DOCUMENTS PRODUCED

Dear Ms. O’Reilly:

Wakefield Kennedy LLC (“Wakefield’) provided a response to specific questions set forth in the
United States Environmental Protection Agency’s (“EPA”) Request for Information pursuant to
Section 104(e) of CERCLA, 42 U.S.C. § 9604(e), relating to the Smurfit-Stone Mill Site, located
at 14377 Pulp Mill Road near the city of Missoula, Missoula County, Montana (the “Site”), dated
April 28,2020. To provide a full and complete response, Wakefield produced certain
documents, which it has identified as containing confidential information.

The Instructions set forth in the aforementioned correspondence specifically notes that, to ensure
the confidential nature of any documents, pursuant to Sections 104(e) of CERCLA and 40 C.F.R.
Part 2, a claim of confidentiality must be formally asserted. Wakefield is now hereby making a
formal claim of confidentiality for the documents enclosed with this correspondence, so as to
permanently protect the confidential nature of the content therein. Pursuant to directions
provided and to ensure protection, all enclosed confidential documents contain a cover sheet,
marked “Business Confidential”, in order to provide a sufficient notice of confidentiality.

Wakefield maintains that all portions of the enclosed documents are confidential and

should be considered permanently confidential. The confidentiality of these documents is
important to Wakefield, and its business and competitive advantage and disclosure of the same
may cause damage to Wakefield or the parties involved or associated with the matters contained
in said documents. Wakefield has taken measures to ensure the content of said documents have
been maintained in confidential manner. Further, to the best of Wakefield’s knowledge, these



documents have not been disclosed to third parties, except those who were necessary to provide
consultation to the parties in the transactions including attorneys and accountants for said parties.

Thank you.
Sincerely,

Wakefield Kermhedy, LLC

Steven J, Malsam
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